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• 

PRELIMINARY PROSPECTUS ISSUED JANUARY 14, 1957 

PROSPECTUS 

General Aniline & Film Corporation 
426,988 Common A Shares 

(Without Par Value) 

1,537,500 Common B Shares 
(Par Value $1 per Share) 

The shares of stock of General Aniline & Film Corporation covered by this Prospectus are 
to be subject to restrictions on ownership and transfer. For further details as to such restrictions, 
reference is made to the Special Order proposed to be issued by the Attorney General of the 
United States and to "Description of Capital Stock" herein. 

The shares of stock offered hereby are outstanding shares being offered by the Attorney 
General of the United States, the seller. General Aniline & Film Corporation (hereinafter called 
the "Company") will receive no part of the net proceeds of the sale of the shares offered hereby. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION 

PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. 
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

The Attorney General of the United States is the record holder of 540,894 Common A Shares, 
which, at October 31, 1956, represented 91.25% of the outstanding Common A Shares, and 2,050,000 
Common B Shares, which, at October 31, 1956, represented 100% of the outstanding Common B 
Shares of the Company. This Prospectus is issued in connection with the invitation by the 
Attorney General for bids for the purchase from him of 426,988 Common A Shares and 1,537,500 
Common B Shares as an entirety. If any such bid is accepted and if the successful bidder plans 
to distribute the shares, the Company will file such post-effective amendments to the Registration 
Statement as may be necessary to amend the Prospectus to include the requisite additional infor
mation. (See "Principal Holders of Equity Securities" and "Terms of Offering" herein.) 

ATTORNEY GENERAL OF THE UNITED STATES 
Office of Alien Property 

Department of Justice 
101 IDdiana Avenue, N.W., Washington 25, D. C. 

The date of issue of this Prospectus is • 1957 • 
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No person has been authorized to give any information or to make any representations other than those 
contained in this Prospectus in connection with the offer contained in this Prospectus, and, if given or 
made, such information or representations must not be relied upon as having been authorized. 
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REGISTRATION STATEMENT 

GENERAL ANILINE & FILM CoRPORATION (hereinafter referred to as the "Company") has filed 
with the Securities and Exchange Commission, Washington, D. C., a Registration Statement 
(hereinafter, together with all amendments thereto, sometimes referred to as the "Registra
tion Statement") under the Securities Act of 1933, for the registration of the Common A Shares 
and Common B Shares covered by this Prospectus. This Prospectus does not contain all of 
the information set forth in the Registration Statement, certain items of which are contained in 
schedules and exhibits to the Registration Statement, as permitted by the rules and regulations 
of the Securities and Exchange Commission. For further information with respect to the shares 
offered hereby and the Company, reference is made to the Registration Statement, including the 
exhibits thereto and the financial statements, notes and schedules filed as part of the Registration 
Statement. Except where otherwise indicated, this Prospectus speaks as of the date of issue. 

The Attorney General of the United States, by Special Order No. 35 dated January 14, 
1957, authorized and directed the Company and its officers and directors to take such action as 
might be necessary ·and appropriate to execute and cause to be filed with the Securities and 
Exchange Commission the Registration Statement and this Prospectus, and to take such other 
steps as might be necessary and appropriate to effect the registration of the shares covered thereby. 
The Special Order provides, among other things, that all action~ taken and acts done by the 
Company and its officers and directors pursuant thereto "shall be deemed to have been taken 
and done in reliance on and pursuant to paragraph numbered (2) of sub-division (b) of section 5 
of the Trading with the Enemy Act, as amended, and the acquittance and exculpation therein 
provided." The Company and its officers and directors believe that the provisions of such 
paragraph (2) relieve them from any liability in connection with any action taken, act done or 
omission by them in good faith pursuant to the Special Order, including the registration of the 
shares covered by the Registration Statement, which might be imposed upon them by virtue 
of any of the provisions of the Securities Act of 1933, as amended, or otherwise. 
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THE COMPANY 

The Company was incorporated in the State of Delaware on April 26, 1929, under the name 
of American I.G. Chemical Corporation. At various times the Company acquired 82o/o of the 
outstanding stock of Agfa Ansco Corporation, lOO'}"o of the outstanding stock of General Aniline 
Works, Inc., and lOOo/o of the outstanding stock of Ozalid Corporation. On October 31, 1939, 
General Aniline Works, Inc. was merged into the Company, which thereupon changed its name 
from American I.G. Chemical Corporation to General Aniline & Film Corporation. On Decem
ber 29, 1939 and September 30, 1940, Agfa Ansco Corporation and Ozalid Corporation, respectively, 
were merged into the Company. On November 5, 1953, the Company issued to the Attorney 
General of the United States 65,085 of its Common A Shares in exchange for lOOo/o of the out
standing capital stock (8,678 shares) of General Dyestuff Corporation. General Dyestuff Corpo
ration was merged into the Company as of June 30, 1954. 

The principal executive offices of the Company are located at 230 Park Avenue, New York 17, 
New York. 

CAPITALIZATION 

The capitalization of the Company as of October 31, 1956 was as follows: 

Title of Class 

Long-Term Debt: 
2.95% Note Payable, due June 1, 1967 (annual 

prepayments of $1,000,000 each June 1 from 
1956 to 1966)(1) ........................... . 

3~o/o Notes Payable, due March 1, 1972 (annual 
prepayments each March 1, 1957 to 1971 rang
ing from $500,000 to $1,250,000)(1) .......... 

Capital Stock: 
Common A Shares, No Par Value ............ . 
Common B Shares, $1 Par Value ............. . 

Amount 
Authorized 

3,000,000 shares 
3,000,000 shares 

Amount 
Outstanding 

$13,500,000(2) 

$19,500,000(2) 

592,742.1 shares(3) 
2,050,000 shares(4) 

(1) The Notes were issued pursuant to loan agreements dated July 10, 1947 and July 5, 1951, as amended, with 
Metropolitan Life Insurance Comp&ny. 

(2) Exclusive of current maturities. 

(3) Exclusive of 2,043.9 shares in treasury. 

(4) Exclusive of 950,000 shares in treasury. 

NoTE; Reference is made to Notes 7 and 8 to the Financial Statements herein for information concerning re
strictions on cash dividend.payments and obligations under long-term leases. See also under "Descrip
tion of Capital Stock" for information as to a proposed reclassification of shares. 

PRICE RANGE OF STOCKS 

The following tabulation shows the price range of bid prices of the Common A Shares as 
reported by the National Quotation Bureau: 

1950 
1951 
1952 
1953 
1954 
1955 
1956 

......... ;--;. ................................ . 
High 

86 
136 
140 
124 
111 
115 
198 

Low 

63 
76 
90 
94 
75 
95 

113 
During the above period, there have been no known bids on the Common B Shares. Title to 

all the outstanding Common B Shares is vested in the Attorney General of the United States. 
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SUMMARY OF EARNINGS 

The following summary, expressed in thousands, shows the consolidated earnings of the 
Company and its ,;ub.<idiaries for the ten years ended December 31, 1955, the eight months 
ended .-\ugust 31, 1956 and 1955, and the ten months ended October 31, 1956 and 1955. The sum
mary with respect to the ten years ended December 31, 1955, and the eight months ended August 
31, 1956, has been examined by Arthur Andersen & Co., independent public accountants, whose 
opinion thereon is included in this Prospectus. The results of operations of the Company and its 

)! et sales ........................................... . 

Gross profit ........................................ . 
Operating expenses (including state taxes on income) .. . 

Other deductions (income): 
Interest on borrowed capital ....................... . 
Sales and purchase discounts (net) ................. . 
Royalty expense .................................. . 
Income from securities ............................ . 
Royalty income ................................... . 
Sale of trade-mark and related business ............. . 
Amount received in settlement of litigation ......... . 
Miscellaneous (net) ............................... . 

1946 

$67,813 

$23,108 
17,391 

$ 5,717 

$ 184 
514 
213 

(482) 
(418) 

(157) 

1947 

$78,741 

$26,580 
19,296 

$ 7,284 

$ 390 
644 
376 

(109) 
(445) 

(110) 

$ (146) $ 746 

Profit before Federal taxes on income $ 5,863 

Provision for Federal taxes on income: 
X ormal and surtax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,275 
Excess profits tax ................................. . 
Credit arising from carry-back of unused excess profits 

credit .......................................... . 

Net profit 

Per share (Note 3): 
Net profit

Common A Shares 
Common B Shares 

Dividends (Note 4)
Common A Shares 
Common B Shares 

NOTES: 

$ 2,275 

$ 3,588 

$ 4.498 
.450 

$ 2.50 
.25 

$ 6,538 

$ 2,716 

$ 2,716 

$ 3,822 

$ 4.792 
.479 

$-

1948 

$95,002 

$36,907 
21,696 

$15,211 

$ 622 
778 
577 

(221) 
(410) 
(750) 

(98) 

$ 498 

1949 

$85,733 

$29,442 
22,165 

$ 7,277 

$ 609 
602 
476 

(182) 
(400) 

181 

$ 1,286 

$14,713 $ 5,991 

$ 5,355 $ 2,514 

$ 5,355 

$ 9,358 

$11.731 
1.173 

$-

$ 2,514 

$ 3,477 

$ 4.359 
.436 

$-

1950 

$102,468 

$ 39,842 
23,766 

$ 16,076 

$ 590 
755 

(206) 
(422) 

(116) 

$ 601 

$ 15,475 

$ 6,483 
1,089 

$ 7,572 

$ 7,903 

$ 9.907 
.991 

$ 1.00 
.10 

(1) The above summary of earnings includes the operating results of General Dyestuff Corporation and sub
sidiary prior to June 30, 1954. As of October 31, 1953, the Company exchanged 65,085 of its Common A 
Shares for all of the outstanding capital stock of General Dyestuff Corporation which, since 1927, had 
been the exclusive selling agent for dyestuffs manufactured by the Company and its predecessor. General 
Dyestuff Corporation was merged into the Company as of June 30, 1954. 

(2) The summary of earnings has been adjusted to reflect the retroactive application of certain direct surplus 
charges and credits (net charge, $343,527) made in 1954 to record the liability for vacation pay and'' 
certain other expenses as of January 1, 1954, and to adjust renegotiation and other reserves provided 
in prior years. As a result of such adjustments, the net profit shown above for the years 1946 to 1953, 
inclusive, has been increased (decreased) from that previously reported to stockholders by the following 
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DESCRIPTION OF BUSINESS 

The Company is engaged in the manufacture and sale of dyestuffs and chemicals through 
its Dyestuff and Chemical Division; photographic products, including films, papers, processing 
chemicals, cameras and accessories through its Ansco Division; and dry development white 
print reproduction machines and sensitized materials used in the reproduction process through 
its Ozalid Division. The operating Divisions are more fully described below. 

The following table shows the percentages of the Company's total sales by Divisions for 
the five years ended December 31, 1955: 

Dyestuff 
and 

Chemical Ansco Ozalid 
Year Division Division Division Total 

1951 
•• 0 ••••••••• ••••••••••• 

52.4o/o 33.2% 14.4% lOOo/o 
1952 ···················· ... 46.8% 37.0% 16.2% 100% 
1953 ········ ··············· 44.9% 39.2% 15.9% 100% 
1954 ....................... 46.8% 37.4% 15.8% 100% 
1955 ....................... 48.2% 36.5% 15.3% 100o/o 

The operations of the Company are also conducted through the medium of three wholly
owned subsidiaries, namely, Collway Colors Incorporated (a New Jersey corporation), which 
produces special pigment colors at its plant at Paterson, New Jersey, for use in pigmenting printing 
inks, paints, crayons, leather and for other purposes; Ansco of Canada Limited (a Dominion 
corporation), which is the Canadian sales outlet for the Ansco Division; and General Dyestuff 
Realty Co., Inc. (a New York corporation), which is the owner and lessor of four branch sales 
offices and warehouses of the Dyestuff and Chemical Division. 

The Company has a 50% interest in Generale Anilina & Saronio, S.p.A., an Italian affiliate, 
which is not presently on an operating basis, and a 49% interest in the common stock of Chemical 
Developments of Canada Limited. 

The Company maintains a substantial research organization. As of August 31, 1956, there 
were 138 scientifically trained employees (having one or more college degrees) in the Com
pany's research department. During the past five years, expenditures for research have averaged 
approximately 5% of sales. Research activities have been devoted to creating new products 
.for sale and improving the Company's raw material position, as well as improving the competitive 
position of existing products. 

The Company has a substantial number of patents and patent applications derived from its 
own research activities and a substantial number of patents acquired from outside sources. The 
Company also has a substantial number of trade marks. The Company does not consider its 
present operations to be materially dependent upon any single patent or any group of related 
patents. 

The Company's products are marketed in foreign countries through independent distributors 
and licensees, with the exception of Canadian sales, in which case the Dyestuff and Chemical 
Division employs Chemic:;al Developments of Canada Limited as its sales outlet. Ansco of Canada 
Limited is the sales outlet for the Ansco Division. The total volume of foreign sales in 1955 
amounted to $10,737,000. 

The Company's products·-,are sold in competition not only with the same or similar products 
of other manufacturers but also with other products which may be used for the same purposes, 
and the Company anticipates that keen competition will continue to exist in substantially all of 
the fields in which it is engaged. 

Dyestuff and Chemical Division 

This Division is engaged in the manufacture and sale of the following principal products: 

Dyes and Pigments-vat dyes, direct and developed dyes, chrome dyes, acetate dyes, 
sulphur dyes and pigments (organic and inorganic). 
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Chemical Intermediates for dyes, pharmaceuticals and surface active agents. 

Surface Active Agents-detergents (nonionic, anionic and cationic), wetting agents 
and emulsifiers. 

Acetylene Derived Chemicals-butynediol, butanediol, propargyl alcohol, butyrolactone, 
pyrrolidone, vinyl pyrrolidone and poly vinyl pyrrolidone. 

Chlorine, caustic soda, caustic potash, sodium hypochlorite and muriatic acid. 

Specialty Chemicals-carbonyl iron powders (radio and television cores), chelating 
agents, optical bleaches, ultra violet absorbers, corrosion inhibitors, chemicals used in pro
ducing petroleum, color formers and sensitizers and photographic developers. 

Substantially all of the products of the Division are sold for use in the manufacture of other 
products or for further processing in end products. The Division manufactures an extensive line 
of dyestuffs for coloring textiles (natural as well as synthetic), leather, paper, gasoline, plastics, 
paints, varnish, inks, furs, household soap and detergents, concrete and roofing granules. The 
Division is one of the four principal manufacturers of dyestuffs in the United States and one 
of the two principal producers of vat dyes. 

In prior years, the chemical business of the Division consisted substantially of sales of 
chemical auxiliaries to the textile, paper and leather industries. More recently, however, the 
major growth of the chemical business has been in supplying base ingredients for household 
detergents, emulsifiers and wetting agents for insecticides, industrial cleaners, emulsifiers and 
stabilizers for the manufacture of rubber and plastics, drilling mud additives and chemical 
processing. The Division is the principal manufacturer in the industry of nonionic surface active 
agents and is one of the five principal manufacturers of anionic and cationic surface active agents. 

The manufacture of acetylene chemicals by the Division represents the first commercial 
scale production in this country of high pressure acetylene chemicals. Acetylene derived chemicals 
are used in the plastics, synthetic fibres, cosmetics, pharmaceuticals, solvents, adhesives and 
other chemical fields. 

The Division is engaged in a program of improving its raw material position. Among the 
principal raw materials by dollar volume which were formerly purchased but are now produced 
by the Division are dyestuff and chemical intermediates, alkylphenols, chlorine, caustic soda, 
caustic potash, sodium hypochlorite, muriatic acid and hydrogen. 

Prior to the exchange of shares for all of the outstanding capital stock of General Dyestuff 
Corporation in 1953, the Division sold its products through General Dyestuff Corporation under 
an exclusive sales agreement. Since the exchange of shares and subsequent merger of General 
Dyestuff Corporation, the Division has maintained its own sales organization. The Division 
operates branch sales offices and warehouses in nine principal cities of the United States. In 1955, 
no single customer purchased more than 2'}'o of the total sales of the Division. 

Ansco Division 

This Division is engaged in the manufacture and sale of photographic products including 
films, papers, processing chemicals, cameras and accessories. Its principal products are the 
following: 

Black-and-white films, including roll film, 35mm film, sheet film for portraiture, industrial, 
newspaper and commercial photography, graphic arts film, film packs, X-ray film for industrial, 
medical and dental use, aerial film and special films for military and industrial photography. 

Color film products, including Anscochrome roll film and 35mm slide film, 16mm and 
35mm motion picture film, Anscochrome professional sheet film, color duplicating films of 
various types, and Printon film for making prints from color transparencies. 

Photographic papers for black-and-white contact and enlargement prints used by 
professional photographers and photofinishers. Also paper for the reproduction of color 
photographs. 
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Photographic processing chemicals for both black-and-white and color photographic 
films and papers. 

Cameras in the low-price range manufactured by Ansco and higher priced cameras for 
amateur photography manufactured abroad according to Ansco specifications. 

Sundry products, including flash exposing equipment, camera carrying cases, home 
development tanks and complete developing and printing outfits for the amateur. 

Essential raw materials-film base, paper raw stock, gelatine, silver nitrate, cellulose esters 
and solvents for film manufacture-are purchased from outsiders. A portion of its paper raw 
stock is purchased from a single source. 

Ansco is the second largest manufacturer of photographic film and paper products in the 
United States. Sales of still cameras and camera accessories for amateur and professional use rank 
third in the United States. The Division has produced precision optical, mechanical and electronic 
devices for the armed forces and is now engaged in similar development work of a classified 
nature under United States Government contracts. 

Ansco pioneered in the United States a type of color film which any photographer can 
process himself. In 1955, Ansco introduced the new high-speed Anscochrome color film. 

Sales of film and cameras are widely distributed and no single customer, except the Federal 
Government, purchased more than 2% of total sales in 1955. The products are distributed 
by the Division's own sales organization through wholesalers and retail outlets in a wide variety 
of markets. The Division operates district sales offices in eleven cities and seven branch 
warehouses in the United States. 

Ozalid Division 

This Division manufactures and sells diazo sensitized materials and white print reproduc
tion machines for obtaining dry developed prints widely used in the fields of engineering and 
office operations. The sensitized materials are produced on a variety of paper, cloth and foil 
bases. The machines are manufactured in a number of models ranging from small desk-type units 
to large high-speed equipment designed for volume production. The servicing of these machines, 
and sales of replacement parts, are an additional source of revenue. 

Ozalid sensitized materials and machines are used throughout industry. Processing does 
not require darkroom conditions. The resulting print is an exact copy of the original. Repro
duction of engineering drawings, and the copying of all kinds of records, reports, and office 
forms represent important markets for Ozalid products. Newly developed diazo sensitized 
paper and aluminum base plaj:es for offset duplicating have opened up a potentially large litho
graphic market and a new line of products is being promoted in the rapidly expanding field of 
visual education. The Division has developed a new compact inexpensive printer-developer which 
went into production in October, 1956. Additional models are scheduled for introduction in 1957. 

Ozalid products account for about 30'fo of total sales in the diazo reproduction market, in
cluding both moist and dry processes, and an estimated 50% of sales in the dry development 
market in which the Ozalid Division is the industry leader. The balance of the dry market is 
shared by some 30 competitors. This Division is the largest producer of white print machines 
for diazo reproduction Prurposes. 

The Ozalid Division has its own sales force, with sales branches in 15 major cities in the 
United States, and also markets its products through a nation-wide organization of distributors 
and agents in areas not serviced by sales branches. 

RECENT DEVELOPMENTS 

The Company in recent years has made large expenditures for facilities for the production 
of n ew products and the integration and expansion of facilities for production of existing 
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products. During the ten years ended December 31, 1955, gross expenditures for all purposes have 
totaled approximately $65,221,000, as follows: 

1946 ..................... . 
1947 ..................... . 
1948 ..................... . 
1949 ..................... . 
1950 ..................... . 

$ 6,488,000 
6,388,000 
7,664,000 
8,206,000 
4,710,000 

1951 ..................... . 
1952 ..................... . 
1953 ..................... . 
1954 ..................... . 
1955 ..................... . 

$ 5,813,000 
4,437,000 
4,014,000 
4,473,000 

13,028,000 

The most important projects completed in the past five years include a high pressure 
acetylene chemical plant at Calvert City, Kentucky; a chlorine caustic plant and a nonylphenol 
plant at Linden, New Jersey, which improve the raw material position of the Company; a central 
distillation unit at Linden, New Jersey, which expands distillation capacity and improves costs; 
and a large central shipping warehouse at Linden, New Jersey, which permits consolidation of 
warehousing operations formerly conducted at New York City and Philadelphia. 

A modern finished goods warehouse with facilities for cold storage of sensitized goods 
and plant additions and facilities for the preparation of dye and organic chemicals used in color 
film manufacture have been completed within the last year at Binghamton, New York. Also, 
a combination finished goods warehouse and paper-converting building was recently completed 
at Johnson City, New York. 

Most important projects now in construction include the expansion of facilities for the manu
facture of chemical intermediates, surface active· agents and detergents and the construction of 
an ethylene oxide-ethylene glycol plant at Linden, New Jersey. The ethylene oxide will be used 
by the Company as a basic raw material for production of detergents, emulsifiers and wetting 
agents. The glycol will be for general sale. A plant, now under construction at Calvert City, 
Kentucky, and due to go on stream early in 1957, will also manufacture surface active agents and 
detergents to supply the midwest market. 

A site has been purchased recently in Vestal, New York, upon which will be constructed 
an Ozalid machine manufacturing plant. 

Capital expenditures for 1956 are estimated at $10,000,000, and it is anticipated that capital 
expenditures for 1957 will be approximately $15,000,000. The Company does not anticipate that 
any new financing will be required to finance such expenditures. Additional expenditures are 
under consideration, but have not been authorized, which might involve the borrowing of up 
to $15,000,000. 

PROPERTIES 

The Company owns and operates the following plants: 

Dyestuff and Chemical Division 

Linden Plant 

This plant is located on 123.5 acres in Linden, New Jersey. It consists of 42 major build
ings and considerabie outdoor and tankage equipment which, along with roadways, railroads 
and yard area, occupy 67 acres. Parking for automobiles occupies another 7 acres, leaving 49.5 acres 
of unimproved meadow land. There are 2 miles of paved roads, 1.5 miles of unpaved roads, and 
3.3 miles of railroad track. The plant is served by the Central Railroad of New Jersey. The 
buildings are mostly of brick and steel or reinforced concrete construction. 

The plant is equipped to manufacture dyes, intermediates, fine chemicals, surface active 
agents, c'lrbonyl iron powder, chlorine, sodium hypochlorite, muriatic acid, caustic soda and 
caustic potash. The plant also has research and development facilities. 

Tne plant generates all its own steam requirements and part of its electric power. A salt 
water pumping station is located on adjacent land, which is occupied under a long term lease. 
Fresh water is supplied by Elizabethtown Water Company. 
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Rensselaer Plant 

This plant is located on a plot of 94.69 acres at Rensselaer, New York. It consists 'of 24 
major buildings which occupy approximately 7 acres, the balance of the land being roadways, 
parking lots, railroad sidings, storage areas and approximately SO acres of unimproved land. 
The buildings are mostly of brick and reinforced concrete construction. 

The plant is equipped to manufacture dyes, intermediates and chemicals. The plant also 
has research and development facilities. 

The plant generates all of its steam but purchases its requirements of electric power. Water 
is supplied through a filter plant pumping water from the Hudson River and the plant is served 
by the New York Central Railroad. 

Calvert City Plant 

This plant is located on a plot of 55 acres at Calvert City, Kentucky. The developed plant 
area comprises about 13 acres, the balance being usable open level farm land. The plant 
consists of 6 major buildings and 4 minor buildings. The buildings are of cinder block or of 
corrugated cement-asbestos board and steel construction. The plant is equipped with processing 
machinery for the manufacture of acetylene-based chemicals, the equipment being mainly 
installed in two major open refinery-type structures. Tankage includes about 500,000 gallons 
in 15 tanks. The steam requirements are generated in a 60,000 pound per hour boiler. 

Electric power is purchased from the Tennessee Valley Authority. River water, potable 
water, natural gas and a number of chemical raw materials are delivered via pipe lines under 
long term agreements. The plant has waste water treatment and disposal facilities. It is served 
by the Illinois Central Railroad and has 3,000 feet of trackage on three spurs. 

Ansco Division 

Binghamton Plant 

This plant, with the Division's administrative offices, occupies approximately 48 acres in 
Binghamton, New York. Some 70 buildings, mainly of brick and reinforced concrete construction, 
equipped for the casting of film base, the production of sensitized film and paper and the manu
facture of cameras and photographic accessory items, occupy 11.37 acre~. The Division recently 
completed construction of a finished goods warehouse equipped for cold storage of sensitized 
goods and facilities for preparation of dye and organic .chemicals used in color film manufacture. 
The facilities also include deep wells for water supply, steam and power generation plants, ware
houses, administration buildings, and research and development facilities with experimental 
manufacturing equipment. The plant is served by the Erie Railroad. Water is also supplied 
to the plant by the City of Binghamton. 

Ozalid Division 

Johnson City Plant 

This plant, with the Division's administrative offices, is located in Johnson City, New 
York, on about four acres and consists of three main plant buildings and several smaller build
ings. These structures occupy about half of the land area and include two large modern, 
air-conditioned buildings.,of steel construction, with glazed brick exterior finish. These buildings 
are equipped for paper coating and paper converting and include raw paper storage facilities. 
The third main plant building, housing all machine manufacturing operations, is of masonry 
and timber construction in excellent repair, and connected by tunnels to the new and more 
modern structures. This building is scheduled for use as a warehouse upon completion of a 
modern integrated warehouse and machine manufacturing building on property recently acquired 
in the nearby town of Vestal, New York. The smaller buildings of cinder block construction 
are used to'"house "'facilities for manufacture of paper base lithographic plates and specialty 
products. The plant is served by the Delaware, Lackawanna and Western Railroad and receives 
its water supply from the Village of Johnson City. 
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Miscellaneous Properties Owned by the Company 

The Company owns a Research Laboratory located at Easton, Pennsylvania, consisting of 
a five-story steel and concrete building and equipped to conduct research operations. 

The Company also owns 2;111 acres of land in Union, New Jersey, on which is located a color 
film processing laboratory, and a branch sales office in Hollywood, California. The Company 
owns 173 acres of land in suburban Binghamton, New York, equipped with swimming and 
boating facilities for employee recreation. Negotiations for the purchase of 19.55 acres of 
land with approximately 6,000 feet of railroad track located adjacent to the Linden plant are 
nearing completion. 

General Dyestuff Realty Co., Inc. owns properties located at Philadelphia, Pennsylvania; 
Providence, Rhode Island; Charlotte, North Carolina; and Chattanooga, Tennessee. These 
properties, which are leased to the Dyestuff and Chemical Division, serve as branch sales offices, 
warehouses and laboratories. 

Collway Colors Incorporated owns and operates a plant for the manufacture of dry colors 
located in Paterson, New Jersey. The plant consists of three brick buildings, one and two stories 
in height on an irregular plot approximately 300 by 108 feet. 

Ansco of Canada Limited owns twelve acres of unimproved land in Toronto, Canada, adjacent 
to the Canadian branch sales office and warehouse. 

Properties Leased by the Company 

The Company leases approximately 12,031 square feet of office space at 230 Park Avenue, 
New York, in which are located the executive offices of the Company. 

The Company also leases four floors containing in the aggregate approximately 98,000 square 
feet of space at 435 Hudson Street, New York, in which is housed the head office of the Dyestuff 
and Chemical Division and which includes laboratory facilities and sales and general administrative 
offices. 

Sales offices and branch warehouses are maintained in various principal cities in the United 
States in leased space. 

EMPLOYEE RELATIONS 

As of August 31, 1956, the Company had 8,587 employees, of which 4,058 were employed 
on a salary basis and 4,529 were employed on an hourly basis. The total annual payroll of the 
Company in 1955 was $41,849,187. 

Employee relations at the. various locations of the Company are satisfactory. The last 
material work stoppage experienced by the Company occurred in January, 1956, at Linden, 
New Jersey. The strike, which lasted five days, ended in an agreement for a two-year contract. 

There are, as of August 31, 1956, 20 unions with which the Company has labor contracts, 
representing 4,959 of the employees of the Company. With the exception of employees of one 
subsidiary, the employees of all of the Company's manufacturing operations are represented 
by labor unions. There is no organization of exempt salaried, professional, technical, sales or 
supervisory personnel. 

Effective January 1, f944, the Company adopted a Retirement Plan for which all employees, 
including officers of the Company, are eligible after reaching age 25 and completing two years 
of service. As of December 31, 1955, there were 6,103 employees covered by the Plan. The funds 
paid into the Plan are held in trust under an agreement with Bankers Trust Company, New York, 
as Trustee. The general administration of the Plan is under the direction of "' Retirement Board. 
appointed by the Board of Directors of the Company. The Plan is contributory for both em
ployer and empluyc.;;, the·;;,;;.>;i.i;;,l cost of which in 1955 to the Company was $975,532. As of 
August 31, 1956, 325 retired employees were receiving or were eligible to receive retirement 
allowances. Total payments to retired employees in 1955 amounted to $82,977. 
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In addition to the payments to the Retirement Plan, the Company, together with its 
employees, contributes to the support of group life insurance plans and group hospital, surgical 
and medical programs. In 1955, the Company adopted a contributory hospital-surgical medical 
catastrophe plan ior its full-time management employees. 

The Company has an Executive Incentive Compensation Plan which became effective 
in 1955. This Plan provides for incentive compensation awards to full-time management 
employees as well as special awards for all employees. Incentive compensation awards totaling 
$151,428 were made to 123 employees and special awards of $10,250 were made to six employees 
after the first year of operation of the Plan. 

MANAGEMENT 

The directors and executive officers of the Company are as follows: 

Name 

John H. Hilldring 

Francis A. Gibbons 

Philip M. Dinkins 

Leopold F. Eckler 

Walter A. Hensel 

James Forrestal 

Matthew M. Gouger 

Chandler T. White 

Sumner H. Williams 

Arthur J. Young 

Albert E. Hendershot 

C. Joseph Hyland 

Norman Biltz 

Elmer H. Bobst 

John M. Budinger 

Lucius D. Clay 

Melvin C. Eaton 

Horace C. Flanigan 

Robert Heller 

Thomas A. Morgan ·-, 

Winston Paul 

Arthur E. Pettit 

G. Schuyler Ta.rLe:ll, Jr. 

Robert R. Williams 

Positions and Offices 

President, Member of the Executive Committee and 
Director 

Executive Vice President, Member of the Finance Com
mittee and Retirement Board and Director 

Vice President-General Manager-Dyestuff and 
Chemical Division and Director 

Vice President-General Manager-Ansco Division 

Vice President-General Manager-Ozalid Division 

Vice President and Director 

Vice President and Director of Personnel Relations 
and Member of the Retirement Board 

Vice President-Trade Relations 

Vice President and Assistant General Manager-
Dyestuff and Chemical Division 

Controller 

Treasurer 

Secretary 

Director 

Member of the Executive Committee and Research 
Committee and Director 

Member of the Finance Committee and Director 

Director 

Member of the Finance Committee and Director 

Member of the Executive Committee and Finance 
Committee and Director 

Member of the Research Committee and Director 

Member of the Executive Committee and Retirement 
Board and Director 

Member of the Executive Committee, Finance Committee 
and Retirement Board and Director 

Member of the Executive CommittP.e and Finance 
Committee and Director 

Mem::-co· o~ the Executive Committee, Finance Committee 
and Retirement Board and Director 

Member of the Research Committee and Director 
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Philip M. Dinkins was elected Vice President on May 25, 1955. For more than five years 
prior to February 1, 1955, he was President of Jefferson Chemical Company. Between February 
1, and May 25, 1955, he was retired from active business. 

Leopold F. Eckler was elected Vice President on March 2, 1955. For more than five years 
prior to March 2, 1955,. he was employed by Celanese Corporation, much of the time as General 
Manager of the Plastics Division. 

In all other cases, the executive officers named above were employed by the Company or 
General Dyestuff Corporation for at least five years prior to December 31, 1955. 

Remuneration 

The following table sets forth the aggregate remuneration paid by the Company during 1955 
to (1) each director, and each of the three highest paid officers, of the Company whose aggregate 
direct remuneration exceeded $30,000 and (2) all directors and officers of the Company as a 
group and, as well, the amounts paid by the Company for the benefit of each person under the 
Company's Pension Plan and Group Life Insurance Plan and the annual benefits estimated to 
be payable to such persons under the Pension Plan at the normal retirement date: 

Premiume Paid 
Capacitin Under Pen.ion Estimated 
in which Aggregate Plan or Annual 

Remuneration Direct Group Life Benefitl Under 
Name Was Received Remuneration Insurance Plan Pension Plan 

John H. Hilldring President $ 63,750 $3,050 $ 5,968 
Francis A. Gibbons Senior Vice President 42,500 1,805 12,480 
James Forrestal Vice President-

Ansco-Ozalid 45,000 2,344 7,331 
Sumner· H. Williams Vice President and 

General Sales 
Manager Dyestuff 
and Chemical Division 68,497 2,052 12,480 

J. C. Franklin* Vice President-
Operations, Dyestuff 
and Chemical Division 41,000 748 * 

Total for all Executive 
Officers and Directors 
as a Group 448,264 16,081 74,641 

* J. C. Franklin resigned June I, 1955. 

The amounts shown in the last column are estimates based on continued employment at 
present compensation to normal retirement age. 

The foregoing table includes directors' fees. It does not include remuneration in the amount 
of $65,300 for legal services paid to Winthrop, Stimson, Putnam & Roberts, of which firm 
Arthur E. Pettit is a member. 

Employment Contracts 

The President has a contract with the Company which provides for his employment as 
President and chief exec'iitive officer until April 9, 1957 at an annual salary of $70,000 and as a 
consultant on management problems until April 9, 1964 at an annual rate of $15,000 for the 
first six years and $10,000 for the seventh year, such payments to continue in the event of his 
death or disability prior to April 9, 1964. 

Four Vice Presidents have employment contracts expiring in 1958 at rates ranging from 
$23,500 to $45,000 per annum and two Vice Presidents have employment contracts expiring in 
1959 at annual rates of $30,000 and $35,000. Ont: oi these contracts provides for employment 
as consultant for an additional four years at an annual rate of $10,000 in·the event the contract 
is not renewed. 
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PRINCIPAL HOLDERS OF EQUITY SECURITIES 

At October 31, 1956 

Type of Amount Percent 
Name and Address Title of Class Ownership Owned of Class 

The Attorney General 
of the United States Common A Of Record and 
Washington, D. C. Shares Beneficially 540,894 shares 91.251o* 

The Attorney General 
of the United States Common B Of Record and 
Washington, D. C. Shares Beneficially 2,050,000 shares 100%* 

*The Attorney General has advised the Company that a maximum of 70,344 Common A 
Shares ahd 316,500 Common B Shares may be subject to claims of stockholders of I. G. Chemie 
who are now parties to a suit for the return of such shares under Section 9(a) of the Trading with 
the Enemy Act, Civil Action No. 4360-48, pending in the United States District Court for the 
District of Columbia. Such stockholders may also contend that their aforesaid suit subjects 
additional shares to their claim. In the opinion of the Attorney General, however, this is not so 
and the pending claims do not extend to more than the number of shares referred to above as the 
maximum subject to claim. In the opinion of the Attorney General, he has the right to sell all or 
any part of the remaining shares. 

STATUS OF THE COMPANY UNDER THE TRADING WITH THE ENEMY ACT 

By virtue of the issuance of Vesting Orders Nos. 5, 248, 907, 10833, 15838, 17007, 17676 and 
18112, and other actions taken pursuant to the Trading with the Enemy Act, and Executive 
Orders 9095, as amended, and 9788, the Attorney General owns 540,894 of the outstanding 
Common A Shares and 2,050,000 (all) of the outstanding Common B Shares. The Company has 
been conducting its business pursuant to the authorizations issued from time to time by the Alien 
Property Custodian or the Attorney General as his ~uccessor, permitting the management to 
continue the normal conduct of the business, subject, however, to the restrictions therein stated. 
The latest such authorization, dated January 5, 1943, is still in force and requires specific authoriza
tion for any transaction not in the normal course of the Company's business, including certain 
transactions specifically set forth therein. 

The foregoing summaries of Vesting Orders and the authorization of the Alien Property 
Custodian, his successor, the Attorney General, and the Office of Alien Property, Department of 
Justice, do not purport to be complete and are subject to the full provisions thereof. The Vesting 
Orders and currently effective authorization, to which reference is made for a complete statement 
of the terms and conditions thereof, are filed as exhibits to the Registration Statement and the 
foregoing summaries are qualified in their entirety by such reference. 

The Company has received from the Director, Office of Alien Property, Department of 
Justice, a letter dated January 14, 1957, as follows: 

January 14, 1957 

General Aniline & Film Corporation 
230 Park Avenue ·-, 
New York 17, N.Y. 

Gentlemen: 

The Attorney General holds approximately 91 1o of the outstanding Common A and 100% of 
the outstanding Common B stock of General Aniline & Film Corporation. He intends in the near 
future to invite public bids for certain of said shares. Question has been raised as to the extent of 
regulatory controls under the Trading with the Enemy Act, as amended, to which the Corporation 
may be subject after sale of the aforesaid shares. 
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Since 1946 General Aniline & Film Corporation has been designated a key corporation pur
suant to Section 505.10 of the Regulations of the Office of Alien Property, Department of Justice 
(8 CFR 505.10). Any shares which are sold by the Attorney General will be sold to and may be 
transferred only to American nationals as defined in said Regulation. To implement Section 505.10, 
the undersigned, on behalf of the Attorney General, proposes to issue a special order designed to 
insure that notwithstanding the issuance of any additional stock (whether presently authorized, 
held in treasury or newly created) the voting stock of the Corporation owned by American 
nationals in the future will bear the same ratio to total stock outstanding after such stock issuance 
as the total of vested stock sold by the Attorney General bears to total stock of the Corporation 
outstanding at the time said proposed special order is issued. For the purpose of carrying out the 
intent of Section 505.10 and the proposed special order, it is anticipated that the proposed ord,er 
will require the Corporation to amend its Certificate of Incorporation so as to restrict to American 
nationals ownership and transfer of its shares to the extent necessary to comply with the require
ments of Section 505.10 and the proposed special order. In addition, Section 505.10 provides that 
upon request of the Director, Office of Alien Property, the Corporation shall furnish a list of the 
names and addresses of the holders of record of its outstanding stock which has been restricted 
as aforesaid; and that each holder of record of such stock shall furnish the name and address of 
the beneficial owner or owners of such stock. 

It should be noted that an enterprise which is a national of a foreign country within the 
meaning of Executive Orders 8389, as amended, and 9095, as amended, is subject to the exercise 
of certain controls under the Trading with the Enemy Act. The term "national" as used in such 
Orders, includes an enterprise in which a substantial foreign interest existed on or since a date 
specified in Executive Order 8389, as amended, (which, in the case of General Aniline & Film 
Corporation, is June 14, 1941). In view of such definition, an enterprise which is a national of a 
foreign country may remain subject to the exercise of controls, notwithstanding the vesting and 
sale of such foreign interest. However, it is the present intention of the Attorney General, upon 
the sale· of all or most of the aforesaid shares which the Attorney General proposes to offer, to 
grant the Corporation the authority to engage in all transactions in which an enterprise not a 
national of a foreign country may engage. Upon the taking of such action, authorization from 
the Attorney General will no longer be necessary with respect to the conduct of the business of 
the Corporation (including certain transactions which are presently prohibited without specific 
authorization) except to the extent that authorization might be required in the case of an enter
prise not a national of a foreign country. 

You may, if you desire, use this letter in any registration statement or prospectus in connection 
with the sale of stock in the Corporation held by the Attorney General. 

Sincerely yours, 

For the Attorney General 

DALLAS S. TowNSEND 

Dallas S. Townsend 

Assistant Attorney General 
Director, Office of Alien Property 

·-, DESCRIPTION OF CAPITAL STOCK 

The following statements are summaries of certain provisions of the Certificate of Incorpora
tion of the Company, as amended, a copy of which has been filed as an exhibit to the Registration 
Statement, and such statements are qualified in their entirety by reference thereto. The out
standing Common A Shares arid Common B Shares are not liable to further calls or to assess-
ment by the Company. · 

The Certificate of Incorporation provides in effect that each holder of Common A Shares and 
each holder of Common B Shares shall be entitled to one vote for each share of which he is the 
record owner; that no change affecting Common A Shares shall be made against the adverse vote 
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of 25')1'o of the outstanding Common A Shares; that for each $1, or fraction thereof, of dividends, 
declared and paid on each Common A Share, dividends of 10¢, or fraction thereof, shall be declared 
and paid on each Common B Share, and no dividend shall be declared and paid on either the 
Common .-\. Shares or Common B Shares, unless at the same time dividends are declared and paid 
on both the Common A Shares and Common B Shares; and that, in case of liquidation or dissolu
tion, the Common A Shares shall first receive not in excess of $75 per share and the remainder 
of the assets available for distribution shall be distributed in equal parts, per share, to the holders 
of the outstanding Common A Shares and Common B Shares. 

The Certificate of Incorporation further provides that Common A Shares not reserved for 
conversion (the conversion privilege having expired December 31, 1938) may be issued from 
time to time upon such terms and conditions and for such legal consideration as the Board of 
Directors may, from time to time, determine, and neither the holders of Common A Shares nor 
the holders of Common B Shares shall have any preemptive rights to subscribe for such remaining 
Common A Shares. 

The Certificate of Incorporation further provides that Common A Shares may be redeemable 
in whole, or from time to time, in part, at the market price for such Common A Shares as shown 
by the average quotations for such shares on any recognized stock exchange during the 30 days 
next preceding such call for redemption but in no event at less than $l10 per share, either at 
the option of the Company or by operation of a sinking fund, and may be exchangeable for or 
convertible into stock of any other class or classes on such terms, as may be fixed by the Bo;ird 
of Directors not inconsistent with the provisions of the Certificate of Incorporation. (The Common 
A Shares are not now listed on any recognized stock exchange.) 

The Certificate of Incorporation further provides that neither the increase of the number of 
Common A Shares, nor the increase of the number of Common B Shares, authorized thereby to be 
issued (namely 3,000,000 shares of each) shall be authorized thereafter without a corresponding 
authorization of increase of the other; and that, in the event of the increase of the authorized 
number of Common B Shares, each holder of Common B Shares shall h;ive the option to acquire 
the same number of additional shares in the ratio which the percentage of his shareholdings of the 
total issued and outstanding Common B Shares bears to the number of additional shares authorized 
to be issued, at $1 per share ; provided that at no time shall there be issued Common B Shares 
(in addition to the original 3,000,000 shares) in excess of the number of Common A Shares out
standing at the time of such proposed new issue, the Company being empowered after 3,000,000 
Common A Shares and 3,000,000 Common B Shares have been issued, to issue additional Com
mon B Shares, if however, at the same time the same number of Common A Shares are issued. 

In 1946, the Company was designated a "key corporation" pursuant to the Regulations of the 
Office of Alien Property under which stock in "key corporations" acquired and sold by the Attorney 
General must be restricted as to ownership and transferability to "American nationals" as defined 
in such Regulations. To implement such Regulations, the Attorney General proposes to issue a 
Special Order which will prohibit the following transactions except as specifically authorized by 
the Director, Office of Alien Property: 

(a) the issuance of any "vested stock" (as defined in the Regulations) or the transfer of 
any such stock, or any interest therein, to any person or organization not an American national, 
except under the limited conditions provided in the Regulations; ·., 

(b) the issuance of any stock of the Company not presently outstanding (whether 
presently authorized, held in treasury or newly created stock) unless the same conditions, 
prohibitions and restrictions as are imposed on vested stock are imposed on a sufficient 
number of shares of the stock to be issued to insure that the then existing proportion of 
voting power represented by the total restricted stock (as defined in such Special Order) in 
relation to the total outstanding stock of the Company will not be re~t•c.l"<:l; 

(c) any merger, consolidation, reorganization, or any other corporate action which 
eliminates in whole or in part any restricted stock of the Company; and 
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(d) the sale, exchange, lease, mortgage or other disposition of all or substantially all of 
the property or assets of the Company or any operating division thereof, including property 
or assets hereafter acquired, to any person who is not an American national and who does 
not expressly agree in writing that any future sale, exchange, lease, mortgage or other 
disposition by such person of said property or assets shall be subject to the same conditions 
and restrictions as are imposed upon the Company under this sub-paragraph (d). 

The Special Order will also require the Company to amend its Certificate of Incorporation to 
include therein, in such form as shall be approved by the Director, Office of Alien Property, a 
prohibition or restriction against each of the transactions referred to above and will provide that, 
except as specifically authorized by the Director, Office of Alien Property, the Company shall 
not at any time amend its Certificate of Incorporation so as to delete therefrom any prohibition 
or restriction imposed by or pursuant to such order. It is contemplated that a special meeting of 
stockholders will be held for the purpose of effecting such amendment prior to the date of delivery 
of the shares offered hereby. A draft of the proposed Certificate of Amendment of the Certificate 
of Incorporation is filed as an exhibit to the Registration Statement, to which reference is hereby 
made. 

As used herein, the, term "vested stock" means, in effect, shares of stock in the Company 
vested by the Alien Property Custodian or the Attorney General and sold by the Attorney General, 
and also includes all shares of stock of the Company received by the Attorney General in pay
ment for vested shares of General Dyestuff Corporation and any shares issued and exchanged 
for vested stock or issued by way of stock dividend thereon or split-up thereof or shares acquired 
pursuant to any rights or warrants accruing to the holders of vested stock notwithstanding any 
recapitalization, consolidation, merger or reclassification. 

As used herein, the term "restricted stock" means, in effect, vested stock and any other stock 
of the Company which is required to be restricted pursuant to the provisions of sub-paragraph 
(b) above. 

As used herein, the term "American nationals" means, in effect, United States citizens and 
business enterprises organized under the laws of the United States or a state or territory thereof 
and controlled at least to the extent of 75% by United States citizens. 

A copy of the form of certification to accompany requests for the issuance or transfer of 
restricted stock is filed as an exhibit to the Registration Statement, to which reference is hereby 
made. 

At October 31, 1956, earned surplus in the amount of $64,084,758 was restricted as to 
payment of cash dividends under the loan agreements referred to in Note 7 to the Financial 
Statements herein, to which re~erence is hereby made. 

On September 19, 1956, the Board of Directors of the Company approved a proposed retire
ment of treasury shares and a proposed amendment to the Certificate of Incorporation and called 
a special meeting of stockholders to take action thereon. The proposed amendment to the 
Certificate of Incorporation would have authorized 3,190,969 shares of new Class A Common Stock 
and 5,000,000 shares of new Class B Common Stock with a par value of $10 each and would have 
reclassified each of the 592,742.1 outstanding Common A Shares into 4 shares of new Class A 
Common Stock and each of the 2,050,000 Common B Shares into 4j10ths of a share of new Class A 
Common Stock. The new, Class A Common Stock, which would have been freely transferable, 
would have been convertible on a share for share basis into new Class B Common Stock, which 
would have been restricted as to ownership and transferability to American nationals. Except 
for these differences, both classes of new Common Stock would have been identical. The Attorney 
General has been enjoined by the United States District Court for the District of Columbia from 
voting shares vested from I. G. Chemie in favor of the proposed amendment and the special meeting 
of stockholders has been adjourned to February 20, 1957. In the event of any change in the 
situation relating to the above proposals prior to the time fixed for the submission of bids for the 
shares offered hereby, the Registration Statement will be appropriately amended to reflect such 
change. 
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TERMS OF OFFERING 

The Company is not selling any stock and will receive no part of the net proceeds from 
the sale of the shares being offered by the Attorney General of the United States. 

The Attorney General proposes to sell as an entirety the shares offered hereby under sealed 
bids at public sale to the highest qualified bidder. The general plan of sale and the Terms and 
Conditions of the offering are described in an Announcement With Respect to 426,988 Common A 
Shares and 1,537,500 Common B Shares of General Aniline & Film Corporation, and in a State
ment of Terms and Conditions, issued by the Attorney General. The Announcement, and the 
Statement of Terms and Conditions, together with the Questionnaire for Prospective Bidders, 
and the Form of Bid (including the forms of Purchase Agreement and Agreement with the Com
pany) on which bids must be submitted, are filed as exhibits to the Registration Statement and 
should be examined by prospective bidders. Copies of each of the above-mentioned documents 
may be obtained in reasonable quantities from the Office of Alien Property, Department of 
Justice, 101 Indiana Avenue, N.W., Washington 25, D. C. 

LITIGATION 

There are no material pending legal proceedings to which the Company or any of its subsidi
aries is a party or of which any of their property is the subject. 

COUNSEL 

Legal matters in connection with the securities offered hereby will be passed upon for the 
prospective bidders by Messrs. Simpson Thacher & Bartlett, 120 Broadway, New York 5, New 
York and for the Company by Messrs. Winthrop, Stimson, Putnam & Roberts, 40 Wall Street, 
New York 5, New York. 

EXPERTS 

The financial statements and schedules included herein and in the Registration Statement 
for the three years and eight months ended August 31, 1956, the information for the ten years 
and eight months ended August 31, 1956 set forth under the caption "Summary of Earnings" 
and the information set forth under the caption "Historical Financial Information" have been 
included herein and in the Registration Statement in reliance upon the certificate and letters of 
opinion of Arthur Andersen & Co., independent public accountants, and upon the authority of 
said firm as experts in making such certificate and letters of opinion. 
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CERTIFICATE OF INDEPENDENT PUBLIC ACCOUNTANTS 

To the Stockholders and Board of Directors, 
General Aniline & Film Corporation: 

We have examined the consolidated balance sheet of General Aniline & Film Corporation 
(a Delaware corporation) and subsidiary companies as of August 31, 1956, and the related 
statements of consolidated profit and loss and earned surplus for the three years and eight 
months then ended. Our examination was made in accordance with generally accepted auditing 
standards, and accordingly included such tests of the accounting records and such other auditing 
procedures as we considered necessary in the circumstances. 

In our opinion, the accompanying consolidated balance sheet and related statements of con
solidated profit and loss and earned surplus present fairly the financial position of the Company 
and its subsidiaries as of August 31, 1956, and the results of their operations for the three years 
and eight months then ended, and were prepared in conformity with generally accepted account
ing principles consistently applied during the period. 

We have also examined the summary of earnings of the Company and subsidiary companies 
included under the caption "Summary of Earnings" for the ten years and eight months ended_ 
August 31, 1956. In our opinion, the "Summary of Earnings" presents fairly the results .tif 
operations of the companies for the ten years and eight months ended August 31, 1956. 

New York, N. Y., 
October 17, 1956. 

) ---., 

L-~~(../-~ 
ARTHUR ANDERSEN & Co. 
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GENERAL ANILINE & FILM CORPORATION 
AND SUBSIDIARY COMPANIES 

Consolidated Balance Sheets-August 31, 1956 and October 31, 1956 

ASSETS 
Current Assetl: 

Cash .................................................................... . 
U. S. Government and other securities, at the lower of cost or market (quoted 

market value, $20,450,790 at August 31, and $20,148,488 at October 31) ..... . 
Receivables-

Trade ................•.....•........................................... 
Other ................................................................•. 
Less-Reserve for doubtful accounts ............................•....... 

Inventories, at the lower of average cost or market (Note 3)-
Raw materials and supplies ............................................ . 
\Vork in process ....................................................... . 
Finished goods ...............•......................................... 

Total current assets ....................................... . 

Prepaid Expenses and Deferred Charges: 

Prepaid insurance, taxes, etc. . ............................................ . 
Deferred tooling cost .................................................... . 
Leasehold improvements (Note 4) ........................................ . 

Investments: 

Marketable securities deposited under Workmen's Compensation Law, at .Jower 

August31, 
1956 

$ 9,017,843 

20,450,790 

14,013,063 
903,304 

(197,412) 

12,235,798 
19,954,434 
18,166,179 

$ 94,543,999 

$ 1,753,355 
1,044,708 

104,109 

$ 2,902,172 

of cost or market . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 449,322 
30,945 
83,052 

Investment in common stock of I. G. Chemie ........................... · .. 
Other .................................................................. . 

Property, Plant and Equipment, at cost (Note 4): 

Land and land improvements ......................................... , ... . 
Buildings and building equipment ......................................... . 
Machinery and equipment .....•........................•••....•........... 
Construction in progress ..............................•................... 

Less-Reserves for depreciation ..••..•.....••...••.••••.•••............... 

$ 563,319 

$ 2,028,806 
31,938,920 
62,875,165 
5,723,916 

$102,566,807 
40,406,151 

$ 62,160,656 

Patents, Trade-Marks and Formulas, at nominal value . . . . . . . . . . . . . . . . . . . . • . . . $ 
----
$160,170,147 

October31, 
1956 

(Unaudited) 

$ 9,546,159 

20,127,951 

15,625,076 
930,631 

(223,374) 

11,476,437 
19,981,060 
17,273,274 

$ 94,737,214 

$ 1,357,660 
1,007,750 

106,283 

$ 2,471,693 

$ 

$ 

446,318 
30,945 
83,052 

560,315 

$ 2,147,728 
32,444,084 
63,466,348 

5,804,421 

$103,862,581 
41,124,969 

$ 62,737,612 

$ 

$160,506,835 

The accompanying notes to financial statements· are an integral part of these balance sheets. 
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GENERAL ANILINE & FILM CORPORATION 
AND SUBSIDIARY COMPANIES 

Consolidated Balance Sheets-August 31, 1956 and October 31, 1956 

LIABILITIES 
Current Liabilities: 

Current maturities of long-term debt ..............••....................... 
Accounts payable-

Trade ......................................................•.....•..•. 
Other ................................................................ . 

A.:crued expenses-
Pay roll ..............................................•................. 
Interest .........•..................................................... 
Taxes, other than Federal taxes on income •.........•................... 
Other ................................................................ . 

Taxes withheld at source ••................................................ 
Reserves for workmen's compensation self-insurance, etc ..................•. 
Reserve for Federal taxes on income (Note 5) .......................... .. 

Total current liabilities .........•..•••.••••..••••....••....•.... 

Long-Term Debt (Current maturities shown above): 

2.95o/o note payable, due June 1, 1967 (annual prepayments of $1,000,000 from 

~ugust31, 
1956 

$ 1,500,000 

4,553,048 
1,100,137 

1,872,556 
456,937 
641,548 
529,200 
746,802 
642,357 

5,458,490 

$ 17,501,075 

1958 to 1966, inclusive) ....... 00 .. 00 00 00 .. 00 00 00. 00 .. 00 ... 00............ $ 13,500,000 
3~% notes payable, due March 1, 1972 (annual prepayments of $500,000 from 

1958 to 1960, inclusive, $1,000,000 from 1961 to 1964, inclusive, and $1,250,000 
from 1965 to 1971, inclusive) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • • 19,500,000 

Total liabilities 

Capital Stock and Surp1ua: 

Capital stock (Note 6)-
Common A Shares of no par value, stated at $25 per share, authorized 

3,000,000 shares, issued 594,786 shares (preference on liquidation $75 per 
share or $44,455,655 on 592,742.1 shares outstanding) ................... . 

Common B Shares at $1 par value, authorized and issued 3,000,000 shares .. . 
Capital surplus (no change during period) ................................. . 
Earned surplus ($63,903,924 at August 31, and $64,084,758 at October 31 was 

restricted as to payment of dividends under loan agreement) (Note 7) ...•.. 

Deduct-Stock held in treasury-
Common A Shares 2,043.9 shares, at cost ................................ . 
Common B Shares 950,000 shares, at par value of $1 per share (cost 

$1,900,000) 0 0 •• 0 0 0. 0 0 0 •• 0 0 0 0 0. 0 •• 0 0 0 0 •• 0 0 0 0 0 0 ••• 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 

Total capital stock and surplus ................................. . 

$ 33,000,000 

$ 50,501,075 

$ 14,869,650 
3,000,000 

12,902,432 

79,963,342 

$110,735,424 

$ 116,352 

950,000 

$ 1,066,352 

$109,669,072 

$160,170,147 

October31, 
1956 

(Unaudited) 

$ 1,500,000 

3,934,489 
735,491 

2,320,213 
294,896 
631,571 
637,683 
586,634 
700,854 

5,591,760 

$ 16,933,591 

$ 13,500,000 

19,500,000 

$ 33,000,000 

$ 49,933,591 

$ 14,869,650 
3,000,000 

12,902,432 

80,867,514 

$111,639,596 

$ 116,352 

950,000 

$ 1,066,352 

$110,573,244 

$160,506,835 

The accompanying notes to financial statements are an integral part of these balance sheets. 
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES 

Statements of Consolidated Profit and Loss 

For the Three Years and Eight Months Ended August 31, 1956 

and the Two Months Ended October 31, 1956 

Year Ended December 31 Two 
Eight Months 

Months Ended 
Ended October31, 

August31, 1956 
1953 1956 (Unaudited) 

(Note 9) 1954 1955 (Note 13) (Note 13) 

Net sales ...................... $109,600,217 $104,964,134 $121,247,877 $85,264,939 $23,299,272 
Cost of goods sold (Note 3) .... 75,343,968 70,974,777 81,430,486 57,328,147 16,080,226 

Gross profit ········.··· $ 34,256,249 $ 33,989,357 $ 39,817,391 $27,936,792 $ 7,219,046 

Operating expenses: 

Distribution and selling expenses $ 18,236,245 $ 18,706,861 $ 20,166,294 $14,279,253 $ 3,651,000 
Research and development ex-

penses ..................... 5,189,077 5,751,855 5,796,803 3,492,118 759,817 
Administrative and general ex-

penses ..................... 3,171,650 3,323,185 3,467,715 2,490,768 609,536 
Provision for doubtful accounts 136,376 128,205 100,963 51,144 31,105 

$ 26,733,348 $ 27,910,106 $ 29,531,775 $20,313,283 $ 5,051,458 

Operating profit ......•. $ 7,522,901 $ 6,079,251 $ 10,285,616 $ 7,623,509 $ 2,167,588 

Other deductions (income): 

Interest on borrowed capital ... $ 1,233,813 $ 1,207,250 $ 1,157,250 $ 764,125 $ 187,958 
Sales discounts ............... 1,017,635 951,900 1,025,891 721,582 170,046 
Income from securities (net) ... (559,255) (560,688) (295,297) (327,203) (81,681) 
Income from royalties ......... (322,623) (306,213) (461,227) (501,624) (98,253) 
Purchase discounts ........... (260,585) (241,992) (285,521) (199,602) (45,683) 
~!iscellaneous (net) .......... (65,809) (190,007) (86,443) (168,044) 29 

$ 1,043,176 $ 860,250 $ 1,054,653 $ 289,234 $ 132,416 

Profit before Federal and 
state taxes on income .. . $ 6,479,725 $ 5,219,001 $ 9,230,963 $ 7,334,275 $ 2,035,172 

Provision for taxes on income: 

Federal normal and surtax ..... $ 3,380,000 $ 2,510,000 $ 4,718,000 $ 3,808,000 $ 1,053,000 
State ························ 250,000 190,000 296,000 253,000 78,000 

$ 3,630,000 $ 2,700,000 $ 5,014,000 $ 4,061,000 $ 1,131,000 

Net profit ....••••••.••• $ 2,849,725 $ 2,519,001 $ 4,216,963 $ 3,273,275 $ 904,172 

·-, 
The accompanying notes to financial statements are an integral part of these statements. 
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES 

Statements of Consolidated Earned Surplus 

For the Three Years and Eight Months Ended August 31, 1956 

and the Two Months Ended October 31, 1956 

Year Ended December 31 

1953 1954 1955 

Eight 
Months 
Ended 

August31, 
1956 

Balance at Beginning of Period (Note 9) $61,088,580 $70,153,539 $72,473,104 $76,690,067 

Add: 
Earned surplus of General Dyestuff 

Corporation and subsidiary (Note 2)-
Earned surplus as of 

October 31, 1953 (date 
of acquisition), less 
$759,325 transferred to 
capital stock ........ $7,164,904 

Deduct - Net profit of 
General Dyestuff Cor
poration for the ten 
months ended October 
31, 1953 (included in 
consolidated net profit 
for 1953) . . . . . . . . . . . . 359,379 

Earned surplus of Gen
eral Dyestuff Realty 
Co., Inc., a subsidiary, 
as of December 31, 

$6,805,525 

1952 . .. .. .. .. .. .. .. . 158,638 

:-.1 et profit for the period 
()Jete 9) ......................... . 

6,964,163 

2,849,725 2,519,001 4,216,963 3,273,275 

$70,902,468 $72,672,540 $76,690,067 $79,963,342 

Deduct: 
Dividends-

Common A Shares--$1.00 per 'share 
in 1953 and $025 in 1954. . . . . . . . . . $ 543,929 $ 148,186 $ 

Common B shares-$0.10 per share in 
1953 and $0.025 in 1954 . . . . • . . . • • 205,000 51,250 

$ 

$ 748,929 $ 199,436 $ $ 

Balance at End of Period (Note 7) . . . . . $70,153,539 $72,473,104 $76,690,067 $79,963,342 

Two 
Months 
Ended 

October 31, 
1956 

(Unaudited) 

$79,963,342 

904,172 

$80,867,514 

$ 

$ 

$80,867,514 

The accompanying notes to financial statements are an integral part of these statements. 
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES 

Notes to Financial Statements 

(1) Principles of consolidation: 

All subsidiaries are included in the consolidated financial statements and all are wholly owned. All inter
company balances and items of income and expense have been eliminated. The accounts of the Company's 
Canadian subsidiary have been translated into U. S. dollars at par. The assets and results of operations 
of such subsidiary are not material in relation to total consolidated assets and net profits. 

The Company's equity in the net assets of subsidiaries consolidated, as of August 31, 1956, and October 31, 
1956, as shown by the books of the latter, was $2,057,875 and $2,112,400, respectively, in excess of the 
investments in such subsidiaries. In consolidation these amounts have been added to earned surplus. 

(2) Exchange of stock and subsequent merger with General Dyestuff Corporation: 

As of October 31, 1953, the Company exchanged 65,085 of its Common A Shares for all of the capital stock 
of General Dyestuff Corporation which, since 1927, had been the exclusive selling agent for dyestuffs 
manufactured by the Company and its predecessor. The investment was recorded on the basis of the net 
assets shown by the books of General Dyestuff Corporation as of October 31, 1953. 

The earned surplus of General Dyestuff Corporation at the date of exchange of capital stock amounted to 
$7,924,229. In consolidation, this amount, less the excess ($759,325) of the stated value of the Company's 
shares issued in the exchange over the par value of the outstanding shares of General Dyestuff Cor
poration acquired, has been added to consolidated earned surplus. General Dyestuff Corporation was 
merged into the Company as of June 30, 1954. 

In the accompanying financial statements, the results of operations of General Dyestuff Corporation have 
been included in the statement of consolidated profit and loss for the entire year 1953. 

(3) Inventories: 

Inventories are priced at the lower of cost or market. Cost represents, in general, average actual cost 
and market represents replacement cost or net realizable value. 

The following inventory amounts, based on physical inventories taken during the latter part of the periods 
to August 31, 1956, were used in computing cost of sales: 

December 
December 
December 
December 
August 
October 

31, 1952 
31, 1953 
31, 1954 
31, 1955 
31, 1956 
31, 1956 

( 4) Depreciation and amortization policy: 

$51,532,351 
48,215,989 
47,373,929 
48,748,702 
50,356,411 
48,730,771 

It is the policy of the companies to provide for depreciation and amortization of fixed assets generally at 
straight-line rates based on the estimated service lives of the property. The ranges of depreciation rates, 
generally, were as follows: 

Land improvements ..................................••.•.••..........••.. 
Buildings and building equipment ......................................... . 
Machinery. and equipment ............................................... .. 

4%-10% 
2%- 7% 
3%-10% 

Maintenance and repairs, and minor renewals and betterments are charged directly to profit and loss. 
New additions and t).le more important renewals and betterments are capitalized. 

Upon the sale or retirement of property, plant and equipment, the cost and related accumulated depreciation 
are removed from the accounts; the resulting profit or loss is reflected in the statement of profit and loss. 

Leasehold improvements are being amortized on a straight line basis over the terms of the respective leases. 

(5) Reserve for Federal taxes on income: 

Federal income tax returns of the Company are open for the years 1941 through 1955, with the years 1941 
through 1949 presently under examination by the Internal Revenue Service. In the opinion of the 
Company's management, the excess, if any, of the deficiencies which may be assessed for the years 
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES 

Notes to Financial Statements- (Continued) 

under examination and the remaining open years, over the amounts provided therefor in the accounts, 
will not be material in relation to total assets or results of operations of the companies. 

(6) Capital stock: 

The Certificate of Incorporation of the Company, as amended, provides that in the case of liquidation or 
dissolution of the Company, holders of Common A Shares shall first receive not in excess of $75 per 
share of the assets available for distribution and thereafter shall participate in any remaining assets, share 
for share, with holders of the Common B Shares. The aggregate of the preference on liquidation or 
dissolution in respect of the 592,742.1 Common A Shares outstanding at August 31, 1956, and at October 31, 
1956, was $29,637,103 in excess of the aggregate stated value of such stock. In the opinion of counsel for 
the Company, there are no restrictions upon surplus growing out of the fact that the amount to which the 
holders of the Common A Shares are entitled in liquidation exceeds the stated value thereof. 

The Certificate of Incorporation, as amended, also provides that "for each one dollar ($1.00) or fraction 
thereof, of dividends, declared and paid on each share of Common A Stock, dividends of ten (10) cents, or 
fraction thereof, shall be declared and paid on each share of Common B Stock, and no dividend shall be 
declared and paid on either Common A or Common B Stock, unless at the same time dividends as herein 
provided are declared and paid on both Common A and Common B Stock." 

At August 31, 1956, and at October 31, 1956, title to 540,894 of the 592,742.1 Common A Shares then out
standing and all of the Common B Shares then outstanding was vested in the Attorney General of the 
United States. 

(7) Dividend restriction: 

The loan agreement with respect to the 3~% notes payable provides, among other things, for certain 
restrictions on the payment of dividends (other than dividends payable in capital stock of the Company). 
In general, the restrictions limit the payment of dividends after December 31, 1950, to $1,000,000 plus 
80.% of consolidated net income earned subsequent to that date, less the excess of amounts paid for 
redemption or retirement of capital stock of the Company subsequent to December 31, 1950, over the 
net cash proceeds of sales of capital stock since that date. Also, to permit payment of dividends, and 
after giving effect thereto, consolidated working capital may be not less than $50,000,000, and may be not 
less than 133% of consolidated funded indebtedness, and consolidated net tangible assets may be not less 
than 250'}"o of consolidated funded indebtedness. As of August 31, 1956, and October 31, 1956, earned 
surplus of $63,903,924 and $64,084,758, respectively, was restricted as to payment of dividends under the 
above mentioned provisions. 

The agreement relating to the 2.95% note payable also provides for restrictions on the payment of dividends, 
but the amount of earned surplus so restricted is less than that shown above. 

(8) Contingent liabilities and commitments: 

At August 31, 1956, and at October 31, 1956, there were certain civil lawsuits and claims pending against 
the Company, as a result of which, in the opinion of management, no material loss will be sustained. 

The companies are obligated under long-term leases as follows: 

Real property leases expiring in: 

2- 5 Years 
6-10 years 

11-15 years 

Aggregate 
Annual 
Rental 

$263,000 
210,000 

21,000 

At August 31, 1956, and' at October 31, 1956, the Company had commitments of approximately $5,250,000 
and $4,700,000, respectively, for the acquisition of property, plant and equipment. 

(9) Retroactive application of direct surplus charges and credits: 

Certain direct surplus charges and credits (net charge, $343,527) made in 1954 to record the liability for 
vacation pay and certain other expenses as of January 1, 1954, and to adjust renegotiation and other 
reserves provided in prior years, have been retroactively applied in the accompanying financial statements. 
As a result of such retroactive application, tne net profit tor the year 1953 shown in the accompanying 
statement of consolidated profit and loss and the balance of consolidated earned surplus at the beginning 
of 1953 are $108,706 and $234,821, respectively, less than the amounts previously reported to stockholders. 
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General Aniline- Confidential-Proof of December 17, 1956 

GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES 

Notes to Financi.al Statements- (Continued) 

(10) Retirement plan: 

The Company adopted a retirement plan effective as of January I, 1944. All regular employees are eligible 
to join the plan upon completion of two years oi service and attainment of age 25. The plan is supported 
by the joint contributions of the participating employees and the companies. A participating employee 
under age 65 contributes an amount equal to 2% of each year's annual compensation not in excess of 
$3,000, plus 4% of each year's compensation in excess oi $3,000. The companies make all other contribu
tions necessary, as determined by actuarial c0mputation, to provide the benefits under the plan. 

The companies' contributions to the plan, for the three years and eight months ended August 31, 1956, and 
for the two months ended October 31, 1956, were as follows: 1953, $1,111,569; 1954, $741,099; 1955, $975,532; 
eight months ended August 31, 1956, $651,684; two months ended October 31, 1956, $163,930. Funding 
of past service costs was completed in 1953 with a payment in that year of $82,738. 

(11) Executive incentive compensation plan: 

(12) 

The Company has an incentive compensation plan which provides that, in its discretion, the Board of 
Directors may credit to the incentive compensation fund as soon as practicable after the close of each 
calendar year, an amount equal to 6% of the excess (if any) of adjusted consolidated net profit before 
taxes over 6% of the consolidated net worth at the beginning of the year for which the computation is 
being made. Awards from such fund are granted by the Board of Directors and are generally payable 
50% in the year of award and the balance in installments over a period of two to four years as determined 
by the Board of Directors. The amount set aside for the incentive compensation fund for the calendar 
year 1955, the first year of the plan's operation, was $168,254. This amount was provided for in the 
accounts in 1956. 

Supplementary profit and loss information: 
Charged Directly to Profit and Loss 

Two 
Eight Months 

Months Ended 
Years Ended December 31 Ended October31, 

August31, 1956 
1953 1954 1955 1956 (Unaudited) 

Maintenance and repairs ..... $6,317,938 $6,054,202 $6,758,928 $4,994,991 $1,251,220 
Depreciation and amortization 

3,819,064 3,873,097 4,063,723 3,045,239 786,543 of fixed assets ............ 
Amortization of leasehold im-

provements ............... 87,496 111,029 95,150 64,453 5,544 
Taxes, other than income and 

excess profits taxes; 
Social security and unem-

ployment ............... 969,478 976,185 989,725 794,531 113,323 
Real estat~ and personal 

property ................ 848,323 864,378 915,318 642,537 158,963 
Other .......•............ 163,390 136,997 171,443 144,458 24,710 

Management and service con-
tract fees •........•...... None None None None None 

Rents ······················ 549,748 588,493 643,129 469,415 119,735 

Royalties .................... 92,311 70,221 47,140 26,267 23,036 

The above amounts w~}e charged directly to profit and loss in the respective periods. Segregation between 
charges to cost of goods sold and to expenses is not practicable. 

(13) Profit and loss for interim periods in 1956: 

The figures fc: !!:: eight months ended August 31, 1956, and for the two months ended October 31, 1956, 
do not necessarily furnish a basis for estimating the results of operations for the full year 1956. 
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PART II. INFORMATION NOT REQUIRED IN PROSPECTUS 

Item 22. Marketing Arrangements. 
None. 

Item 23. Other Expenses of Issuance and Distribution. 
The Attorney General of the United States will reimburse the Company for the 

following estimated expenses : 
Registration fee under Securities Act of 1933 $11,615 
"Blue Sky" fees and expenses 
Auditors' fees and expenses ............. . 
Attorneys' fees and disbursements-counsel for the Company .. . 
Printing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ...... . 

Total .............................................. $ 

The successful bidder or bidders will be required to pay all state and federal 
stock transfer taxes on the transfer of the securities from the Attorney General 
of the United States. 

The successful bidder or bidders will also agree to pay, in addition to the amount 
of his or their bids, a certain amount (to be specified by the Attorney General of 
the United States in advance of the bidding) to cover certain expenses, disbursements 
and fees incurred by the Attorney General in connection with the sale of the securi
ties, including some of those listed above. It is impossible to estimate accurately 
at this time the total amount which will be so specified, but it is expected to include 
fees for counsel for the prospective bidders estimated at $ together with 
disbursements .. 

All of the foregoing (other than the registration fee) are preliminary estimates 
only. The Attorney General has not examined the foregoing statement of expenses 
or fees for legal, accounting and other services and has not as yet either approved 
or disapproved these estimates. 

Item 24. Relationship with Registrant of Experts Named in Registration Statement. 
None. 

Item 25. Sales to Special Parties. 
None. 

Item 26. Recent Sales of Unregistered Securities. 
None. 

Item 21. Subsidiaries of Registrant. 
See_ "Description of Business" in the Prospectus. 

Item 28. Franchises and Concessions. 
None. 

Item 29. Indemnification ol Directors and OHicers. 
Section 122, Title 8 of the Delaware Code of 1953 provides as follows: 

122. Specific powers 
Every corporation created under the provisions of this chapter shall 
have power to -

••• 
(10) Indemnify any and all of its directors or officers or former 

directors or officers or any person who may have served at its request as 
a director or officer of another corporation in which it owns shares of capi
tal stock or of which it is a creditor against expenses actually and neces
sarily incurred by them in connection with the defense of any action, suit 
or proceeding in which they, or any of them, are· made parties, or a party, 
by reason of being or having been directors or officers or a director or 
officer of the corporation, or of such other corporation, except in relation 
to matters as to which any such director or officer or former director or 
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officer or person shall be adjudged in such action, suit or proceeding to be 
liable for negligence or misconduct in the performance of duty. Such 
indemnification shall not be deemed exclusive of any other rights to which 
those indemnified may be entitled, under any by-law, agreement, vote of 
stockholders, or otherwise. 

Article VII of the By-Laws of the Company, as amended, provides as follows: 

ARTICLE VII. 

Limitation of Liability and Indemnification of Directors, Officers 
and Certain Representatives of the Corporation. 

No person shall be liable to the Corporation for any loss or damage suf
fered by it on account of any action taken or omitted to be taken by him as a 
director or officer of the Corporation in good faith, if such person (a) exercised 
or used the same degree of care and skill as a prudent man would have exer
cised or used under the circumstances in the conduct of his own affairs, or (b) 
took or omitted to take such action in reliance upon advice of counsel for the 
Corporation or upon statements made or information furnished by officers or 
employees of the Corporation or by accountants, auditors or by other experts 
employed by the Corporation which he had reasonable grounds to believe. 

Each director and officer and each former director and officer of the Cor
poration, and any person who may have served at its request as a director or 
officer of another corporation in which it owns shares of capital stock or of 
which it is a creditor, shall, except as hereinafter provided, be indemnified by 
the Corporation against expenses actually and necessarily incurred by him in 
connection with the defense of any civil or criminal action, suit or proceeding 
in which he is made a party by reason of being or having been a director or 
officer of the Corporation, or of such other corporation, except expenses 
incurred in relation to matters as to which such director or officer or former 
director or officer or person shall be adjudged in such action, suit or proceeding 
to be liable for negligence or misconduct in the performance of duty. 

In the event of the settlement of any such action, suit or proceeding any 
such director or officer or such person shall be indemnified by the Corporation 
against such expenses so incurred by him in connection with the defense of 
such action, suit or proceeding, including any amount paid in settlement thereof 
other than to the Corporation or such other corporation, but only expenses in
curred in relation to matters as to which it shall be determined by a court of 
competent jurisdiction or by resolution duly adopted by a majority of the dis
interested members of the Board of Directors, or of a disinterested group of 
three or more persons to whom the question may be referred by the Board of 
Directors, that such director or officer or such person was not negligent or 
guilty of misconduct in the performance of duty. In determining whether or 
not any such director or officer or such person was negligent or guilty of mis
conduct in the performance of duty, the disinterested members of the Board 
of Directors or such group may rely conclusively upon an opinion as to both 
facts and law by independent legal counsel selected by them. The foregoing 
right of indemnification shall not be exclusive of other rights to which those 
indemnified 'may be entitled as a matter of law, but shall apply only to civil or 
criminal actions, suits or proceedings in respect of acts or transactions occur
ring after March 16, 1942. 

The Corporation may from time to time advance to any director or officer 
or any former director or officer of the Corporation and any person who may 
have served at its request as a director or officer of another corporation in 
which it owns shares of capital stock or of which it is a creditor, funds in pay
ment of. expenses actually and necessarily incurred by him in connection with 
the defense of any civil or criminal action, suit or proceeding, or in connection 
with any appeal therefrom or settlement thereof, including any amount paid in 
settlement thereof other than to the Corporation, in which he is made a party 
by reason of being or having been a director or officer of the Corporation or 
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such other corporation, upon resolution duly adopted by a majority of the dis
interested members of the Board of Directors, or of a disinterested group of 
three or more persons to whom the question may be referred by the Board of 
Directors, that such director, officer or such person was not negligent or guilty 
of misconduct in the performance of duty; provided, however, that any amounts 
so advanced shall be credited against any amounts payable in indemnification 
as hereinabove provided and that any amounts so advanced in excess of such 
amounts ultimately payable in indemnification shall be repayable to the Cor
poration upon demand. In determining whether or not any such director or 
officer or such person was negligent or guilty of misconduct in the performance 
of duty, the disinterested members of the Board of Directors or such group 
may rely conclusively upon an opinion as to both facts and law by independent 
legal counsel selected by them. 

In so far as indemnification for liabilities arising under the Securities Act of 
1933 may be permitted to directors, officers and controlling persons of the Company 
pursuant to the foregoing provisions, or otherwise, the Company has been advised 
that in the opinion of the Securities and Exchange Commission such indemnifica
tion is against public policy as expressed in the Act and is, therefore, unenforce
able. In the event that a claim for indemnification against such liabilities is asserted 
by a director, officer or controlling person of the Company in connection with the 
securities being registered, the Company will, unless in the opinion of its counsel 
the matter has been settled by controlling precedent, submit to a court of appro
priate jurisdiction the question whether such indemnification by it is against pub
lic policy as expressed in the Act and will be governed by the final adjudication of 
such issue. 

Reference is made to the provisions of the Special Order or Orders issued by 
the Attorney General reterred to under "Registration Statement" in the Prospectus 
and to the provisions thereof concerning the exculpation from liability of the Com
pany, its officers and directors in connection with actions taken, acts done or omis
sions by them in good faith pursuant thereto. 

Item 30. Treatment ol Proceed• from Stock Being Regillf.ered. 

Inapplicable. 

Item 31. Financial Statement• and Exhibit•. 

(a) Financial Statements: 

The following items are included in the Prospectus: 

Certificate of Independent Public Accountants 
Consolidated Balance Sheets-August 31, 1956 and October 31, 1956 
Statements of Consolidated Profit and Loss for the Three Years and Eight 

Months Ended August 31, 1956 and the Two Months Ended October 31, 1956 
Statements of Consolidated Earned Surplus for the Three Years and Eight 

Months ·Ended August 31, 1956 and the Two Months Ended October 31, 1956 
Notes to Financial Statements 

Included in "Part II : 
Opinion of Independent Public Accountants Relating to Schedules 

The following schedules : 
V- Property, Plant and Equipment 

VI - Reserves for Depreciation and Amortization of Property, Plant and 
Equipment 

XII- Reserves 

XIII- Capital Shares 

Historical Financial Information 

Opinion of Independent Public Accountants Relating to Historical Financial 
Information . 

III 

G-1 EPA0018916 



The information required by Schedule IX- Bonds, Mortgages and Similar Debt 
is furnished in the balance sheet and the information required by Schedule 
XVI-Supplementary Profit and Loss Information is shown in Note 12 to the 
financial statements. The following schedules are omitted for the reason 
that they are not applicable or are not required: 

I- Marketable Securities-Other Security Investments 

II - Amounts due from Directors, Officers and Principal Holders of Equity 
Securities other than Affiliates 

III- Investments in Securities of Affiliates 

IV- Indebtedness of Affiliates-Not Current 

VII - Intangible Assets 

VIII- Reserves for Depreciation and Amortization of Intangible Assets 

X- Indebtedness to Affiliates-Not Current 

XI- Guarantees of Securities of Other Issuers 

XIV- Warrants or Rights 

XV- Other Securities 

XVII- Income from Dividends-Equity in Net Profit or Loss of Affiliates 

Individual financial statements of the registrant are omitted as not befng 
required since the registrant is primarily an operating company and all 
subsidiaries included in the consolidated financial statements filed are totally
held subsidiaries. 

Financial statements for 50 per cent-owned companies have been omitted as 
not being required since all such 50 per cent-owned companies, considered in 
the aggregate as a single subsidiary, do not constitute a significant subsidiary. 

(b) Exhibits: 

1(a) 

1(b) 

1 (c) 

1(d) 

2 

3(a) 

3(b) 

3(c) 

4(a) 

4(b) 

4(c) 

4(d) 

5 
6 

7 

8 
9 

10 
ll(a) 

ll(b) 

ll(c) 

Announcement with Respect to Sale. 

Questionnaire for Prospective Bidders. 

Statement of Terms and Conditions Relating to Bids. 

Form of Bid for Purchase of Securities, including forms of Purchase 
Agreement and Agreement with the Company. 
None. 

Copy of Certificate of Incorporation, as amended to date. 
Draft of proposed Certificate of Amendment of Certificate of Incor
poration. 
Copy of ~y-Laws of the Company, as amended to date. 

Form of certificates for Common A and Common B Shares. 

Form of certification for issuance or transfer of restricted stock. 
Copy of Loan Agreement with Metropolitan Life Insurance Company 
dated July 10, 1947, as amended. 
Copy of Loan Agreement with Metropolitan Life Insurance Company 
dated July 5, 1951, as amended. 

None. ·-, 
Opinion of Winthrop, Stimson, Putnam & Roberts, counsel for the 
Company, as to legality of the shares registered hereunder. 

None. 

None. 

Opinion of Winthrop, Stimson, Putnam & Roberts, counsel for the 
Company, as to restrictions on surplus. 
None. 

Copy of Retirement Plan effective January 1, 1944, as amended. 
Copy of Trust Agreement with Bankers Trust Company, as Trustee, 
as amended, relating to the Retirement Plan for Employees. 
Copy of Executive Incentive Compensation Plan, as amended. 
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12 Indemnification Provisions contained in Article VII of the By-Laws 
of the Company are set forth in Item 29 above, to which reference 
is hereby made. 

13 (a) Copies of Employment Contracts with the following officers: 
(i) John H. Hilldring, President, dated March 28, 1956. 

(ii) Francis A. Gibbons, Executive Vice President, dated Oc-
tober 10, 1955. 

(iii) Philip M. Dinkins, Vice President, dated May 31, 1955. 
(iv) Leopold F. Eckler, Vice President, dated April 1, 1955. 
(v) James Forrestal, Vice President, dated May 7, 1954. 

(vi) Matthew M. Gouger, Vice President, dated October 10, 1955. 
(vii) Walter A. Hensel, Vice President, dated September 25, 

1956. 

13 (b) Copies of the following Leases: 
(i) The Rector, Churchwardens and Vestrymen of Trinity 

Church in the City of New York, dated February 17, 1956, 
for space at 435 Hudson Street, New York, N.Y. 

(ii) The New York Central Railroad Company, dated June 29, 
1956, as amended, for space at 230 Park Avenue, New York, 
N.Y. 

14 (a) Copies of the following Vesting Orders : 

14(b) 

14(c) 

15(a) 

15(b) 

(i) No. 5, dated April 24, 1942. 
(ii) No. 248, dated October 20, 1942. 

(iii) No. 907, dated February 15, 1943. 
(iv) No. 10833, dated March 15, 1948. 
(v) No. 15838, dated November 20, 1950. 

(vi) No. 17007, dated January 11, 1951. 

(vii) No. 17676, dated April 11, 1951. 
(viii) No. 18112, dated July 2, 1951. 

Copies of the following Executive Orders: 

(i) No. 9095, dated March 11, 1942, as amended July 6, 1942. 
(ii) No. 9788, dated October 14, 1946. 

Copies of the following letters of authorization: 
(i) Letter dated January 4, 1943. 

(ii) Letter dated January 5, 1943. 

Draft of Special Order of the Attorney General of the United States 
in regard to amendment to Certificate of Incorporation. 

Special Order No. 35 dated January 14, 1957 of the Attorney General 
of United States directing filing of Registration Statement. 

(c) Statement of eligibility and qualification of each person designated to act as a trus
tee under an indenture to be qualified under the Trust Indenture Act of 1939. 

Not applicable . 

. , 
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UNDERTAKING TO FILE REPORTS 

Subjec:t to the terms and conditions of Section IS(d) of the Securities Exchange Act of 
1934, the undersigned registrant hereby undertakes to file with the Securities and Exchange 
Commission such supplementary and periodic information, documents, and reports as may 
be prescribed by any rule or regulation of the Commission heretofore or hereafter duly 
adopted pursuant to authority conferred in that section. 

UNDERTAKING TO FILE AMENDMENT AND TO DISTRIBUTE PROSPECTUSES 

The undersigned registrant hereby undertakes (i) to file an amendment to the registra• 
tion statement reflecting the results of bidding, the tenns of the reoffering and related matters 
to the extent required by Form S-1, not later than the first use, authorized by the registrant 
after the opening of bids, of a prospectus relating to the securities offered at competitive 
bidding, unless no further public offering of such securities by the registrant and no reoffer
ing of such securities by the purchasers is proposed to be made, and (ii) to use its best efforts 
to distribute prior to the opening of bids, to prospective bidders, underwriters and dealers 
a reasonable number of copies of a prospectus which at that time meets the requirements 
of Section IO(a) of the Act, and relating to the securities offered at competitive bidding, as 
contained in the registration statement, together with any supplements thereto. 

Each person whose signature appears below hereby authorizes the agent for service 
named in the registration statement to execute in the name of each such person, and to file, 
an amendment to the registra-tion statement pursuant to the above undertaking, which 
amendment may make such other changes in the registration statement as the registrant 
deems appropriate. 
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SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly 
caused this registration statement to be signed on its behalf by the undersigned, thereunto 
duly authorized, in the City of New York, and State of New York on the 14th day of 
January, 1957. 

GENERAL ANILINE & FILM CORPORATION 

By ...... ~~-
F-'"A. Gibbons (Executive Vice-President) 

Pursuant to the requirements of the Securities Act of 1933, this registration statement 
has been signed below by the following persons in the capacities and on the dates indicated. 

Signature Title Date 

J. H. HILLDRING* ...................................................... President and Director January 14, 1957 
J. H. Hiil.dring 

.... ~~--
F. A. Gibbons 

.......... C:i:.~·········· 
A. E. Hendershot 

.... 4'/f:~fc .. •. 
Norman Biltz 

Elmer H. Bobst 

JOHN M. BUDINGER* 

John·M. Budinger 

(Principal Executive 
Officer) 

Executive Vice-Presi
dent and Director 
(Principal Financial 
Officer) 

Treasurer 

Controller 

Director 

Director 

Director 

LUCIUS D. CLAY* 
....................................................... Director 

Lucius D. Clay 

PHILIP M. DINKINS* 
Director 

Philip ~· Dinkins 

....................................................... Director 
Melvin C. Eaton 

........................................................ Director 
Horace C. Flanigan 

JAMES FORRESTAL* 
....................................................... Director 

James Forrestal 

................. ~~~~-~. ~~.~~~~ .................. Director 
Robert Heller 

VII 

January 14, 1957 

January 14, 1957 

January 14, 1957 

January 14, 1957 

January 14, 1957 

January 14, 1957 

January 14, 1957 

January 14, 1957 

January 14, 1957 

January 14, 1957 

January 14, 1957 

January 14, 1957 
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Sipature Title Date 

THOMAS A. MORGAN* Director · ................ :rit~~~~- A..' M~r~~~- ............... . January 14, 1957 

WINSTON PAUL* Director · · · ................. wbt~~~~ ·i>~~- ................... . January 14, 1957 

ARTHUR E. PETTIT* ................... A:~.;; 'i. i>~~~ ............ . Director January 14, 1957 

G. SCHUYLER TARBELL, JR.* Director ............................... . . . . . . . . . . . . . . . a: S~h~yler Tarbell, Jr. 
January 14, 1957 

ROBERT R. WILLIAMS* Director 
································ · · ............... R~b~ R. Williams January 14, 1957 
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CONSENT OF INDEPENDENT ·puBLIC ACCOUNTANTS 

We hereby consent to the use in the Registration Statement of our certificate dated 
October 17, 1956, relating to the consolidated financial statements for the three years 
and eight months ended August 31, 1956, and "Summary of Earnings" for the t~n 
years and eight months ended August 31, 1956, of General Aniline & Film Corporation 
and subsidiary companies, and to the reference to our firm under the headings "Summary 
of Earnings" and "Experts". We also consent to the use of our letters of opinion 
dated October 17, 1956, relating to the schedules for the three years and eight months 
ended August 31, 1956, supporting the consolidated financial statements and to the 
"Historical Financial Information" included in the Registration Statement. 

J ...., 
l ..,._, ·. , I IJ , . . . 

\ v"L..-<:...~ '--~ ......- ..._.,, 

New York, N.Y., 
January 14, 1957. 

-· ARTHUR ANDERSEN & Co. 

OTHER CONSENTS 

The consents of Winthrop, Stimson, Putnam & Roberts are included in their opinions 
filed as Exhibits 6 and 9 to the Registration Statement. 

LETTER OF OPINION OF INDEPENDENT PUBLIC ACCOUNTANTS 

In connection with our examination of the consolidated financial statements of Gen
eral Aniline & Film Corporation and subsidiary companies which are included in the 
Prospectus, we have also examined the schedules for the three years and eight months 
ended August 31, 1956, as shown in Item 31 (a) above, which support such financial 
statements, and in our opinion, such schedules present fairly the financial data required 
to be set forth therein. · ....... 

"' ". I 1. /j r-· 
·--L-~ '-~~ :...·- .) 

ARTHUR ANDERSEN & Co. 
New York, N. Y., 
October 17, 1956. 

·~; 
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GENERAL ANILINE&: FILM CORPORATION AND SUBSIDIARY COMPANIES 

Schedule V-Property, Plant and Equipment 

For the Three Years and Eight Months Ended August 31, 1956 

and the Two Months Ended October 31, 1956 

ColumnA ColumnB 

Balance at 

Clanific:ation !:eo':f ----
Year Ended December 31.1953 

Land .. , ................................... ········································· $ 1,223,198 
Land improvements ............................................................... . 433,980 
Buildings and building equipment ..................................... . 27,270,308 
Machinery and equipment .......................................................... . 48,000,287 
Construction in progress ............................................................ . 2,752,579 

~--

(2)$79,680,352 

Year Ended December 31,1954 

Land ......•..•.•••.•••..••••..••.••...••••••...•.••...........•..........•.....•.•• 
Land improvements ................ . 
Buildings and building equipment .. 
Machinery and equipment . , . , ......... , , .. , . , 
Construction in progress ............. . 

$ 1,226,855 
492,976 

28,258,639 
50,094,502 
2,292,593 

$82,365,565 

Year Ended December 31, 1955 

Land improvements 
Buildings and building equipment ...........................•........................ 
Machioery and equipment .......................................................... . 
Construction in progress ............................................................ . 

$ 1,242,512 
505,092 

28,183,774 
51,633,698 
3,392,694 

$84,957,770 

Eight Months Eoded August 31,1955 

Land ...••..••...•..•.....•....•....•.•.......••••••.•.....•..••...••...•...••..••.. 
Land improvements ... , ...... . 
Buildings and building equipment 
Machinery and equipment ...... o ••• ••••••• o,, • 

Construction in progress ............. . 

$ 1,262,750 
516,401 

29,391,948 
54,561,144 
11,027,167 

$96,759,410 

Two Months Ended October 31, 1955 (Unaudited) 

Land ••• 0 ••••• ••••••• •• • ••• ••• • ••••• ••••••• • ••• ••••• • • • •••• • •• • •• •••• •• • •• • •••• ••• •• 

Land improvements ................................................................ , 
Buildings and building equipment .................................................. .. 

~oa:!~:r:;0:n! e;:::::t.::: :::: :·: :::::::::::::::::::::::::::::::::::::::::::::::::: 

Nou:s: 
(1) Transfers between accounts. 

$ 1,498,041 
530,765 

31,938,920 
62,875,165 
5,723,916 

$102,566,807 

Col11111nC 

Addiliono 
at Cost ---

$ 9,804 
59,111 

1,094,073 
3,310,878 
(459,986) 

$ 4,013,880 

88,957 
13,088 

515,320 
2,755,141 
1,100,101 ---

$ 4,472,607 

20,238 
12,941 

1,349,553 
4,010,408 
7,634,473 
---

$13,027,613 

$ 246,791 
18,510 

2,867,301 
9,201,318 

(5,303,251) 
~--

$ 7,030,669 

110,993 
7,929 

505,878 
662,479 
80,505 

$ 1,367,784 

..-

ColwnnD 

Retirements 
or Sales ----

$ 6,147 
844 

93,274 
1,228,402 

----
$1,328,667 

$ 73,300 
1,775 

579,245 
1,226,082 

----
$1,880,402 

$ -
2,734 

141,379 
1,081,860 

----
$1,225,973 

$ 11,500 
4,146 

319,557 
888,069 

----
$1,223,272 

$ 

714 
71,296 

$ 72,010 

ColumnE ---
Other 

Changea 
Debita or 
(Credita) 

$-
(I) 729 
(I) (12,468) 
(I) 11,739 

---
$-

$-
(I) 803 
(I) (10,940) 
(I) 10,137 

---
$-

$-
(I) 1,102 

-
(I) (1,102) 

---
$-

$-
-

(I) (772) 
(I) 772 

-
~-

$-

$-

ColumnF 

Balance at 
Close 

of Period 

$ 1,226,855 
492,976 

28,258,639 
50,094,502 

2,292,593 ----
$ 82,365,565 

$ 1,242,512 
505,092 

28,183,774 
51,633,698 
3,392,694 ----

$ 84,957,770 

$ 1,262,750 
516,401 

29,391,948 
54,561,144 
11,027,167 

----
$ 96,759,410 

$ 1,498,041 
530,765 

31,938,920 
62,875,165 

5,723,916 
----
$102,566,807 

$ 1,609,034 
538,694 

32,444,084 
63,466,348 
5,804,421 

$103,862,581 

(2) Includes the fixed assets ($1,247,510 as of January l, 1953) of General Dyestuff Corporation and subsidiary, acquired by the Company as of October 31, 1953. (See Note 2 to 
financial statements.) 
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GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES 

Schedule VI-Reserves for Depreciation and Amonization 
of Property, Plant and Equipment 

For the Three Years and Eight Months Ended August 31, 1956 

and the Two Months Ended October 31, 1956 

ColumnA CalumnB ColumnC 

Addltlona 

Balance at 

Description !~~:ri:! 
Charged to 

Profit 
and LoBS 

Year Ended December 31,1953 

Land improvements .................................................... $ 197,359 $ 23,252 
Buildings and building equipment ...................................... 8,697,943 835,159 
Machinery alld equipotent .... , ..... , ................................... 21,099,700 2,960,653 

---- ---
(2)$29,995,002 $3,819,064 

Year Ended December 31,1954 

Land ~mprovements . , .... , , .. 
Buildings and building equipment ................ . 
Machinery and equipment , ........... , , ............. , , .... , ...... , , , , .. 

$ 219,796 
9,461,726 

23,034,309 

$32,715,831 

$ 26,411 
822,530 

3,024,156 

$3,873,097 

Y oar Ended December 31,1955 

l..and improvements ............ , , .. , ........... . 
Buildings and building equipment ..................................... , 
Machinery and equipment ........................ . 

$ 244,437 
9,962,916 

25,007,312 

$35,214,665 

$ 27,428 
847,591 

3,188,704 

$4,063,723 

Eight Months Ended August 31,1956 

Land improvements ........ . 
Buildings and building equipment ........ , ............................ . 
Machinery and equipment ............. , ............................... . 

$ 269,190 
10,669,703 
27,312,181 

$38,251,074 

$ 18,282 
660,866 

2,366,091 

$3,045,239 

Charged to 
Other 

Accounts 

(1)$ 29 
(I) (917) 
(I) 888 --

$-

(I) $ 5 
(I) (1,174) 
(I) 1,169 

$-

(I)$ 

(I) (9) 

$-

$- .. -
(1) 1,769 
(I) (1,769) 

$-

Two Months Ended October 31,1956 (Unaudited) 

I..and improvements .......................................... · · · · ...... · 
Buildings and building equipment ........... · · .... · · · · · · .... · · · · · ...... . 
Machinery and equipment .............................................. . 

NOTEs: 

(1) Transfers between accounts. 

$ 285,761 
11,179,988 
28,940,402 

$40,406,151 

$ 4,697 
155,057 
626,789 

$ 786,543 

$-

$-

ColumnD 

Deductlona from Reserve 

Retirements, 
Renewals and 
Replacements 

$ 844 
70,459 

1,026,932 

$1,098,235 

1,775 
320,166 

1,052,322 

$1,374,263 

$ 2,684 
140,804 
883,826 

$1,027,314 

$ 1,711 
152,350 
736,101 

$ 890,162 

714 
67,011 

$ 67,725 

Other 

$ -

$ 

$ 

$ 

$ 

$ 

ColumnE 

Balance at 
Close 

of Period 

$ 219,796 
9,461,726 

23,034,309 

$32,715,831 

$ 244,437 
9,962,916 

25,007,312 

$35,214,665 

$ 269,190 
10,669,703 
27,312,181 

$38,251,074 

$ 285,761 
11,179,988 
28,940,402 

$40,406,151 

$ 290,458 
11,334,331 
29,500,180 

$41,124,969 

(2) Includes reserves ($527,054 as of Jai.J.Uary I, 1953) of General Dyestuff Corporation anti subsidiary, acquired by the Company as of October 31, 1953. (See Note 2 to financial 
statements.) 

(3) See Note 4 to the financial statements for information as to the companies' depreciatio11 and amortization policy. 

F-2 

·~~ 

~: 
~o, 

F• 
L 

:·i, 
L 

f:' 
t· 

:.·f 
.. :,'~ 

.' ~ t 

t:.:: 

~:i: 
::-.: 

~' 
'';" 

~~i 
tYi 
~~ 

i1 
~~. 

1' 



G) 
I 

I 
m 
~ 
0 
0 ....... 
00 
(0 
~ 
(J1 

l 

GENERAL ANILINE & FILM CORPORATION AND SUBSIDIARY COMPANIES 

ColumnA 

Name of Issuer and 
Title of Issue 

General Aniline & Film Corporation: 

_,. 

ColumnB 

Number of 
Shares 

Authorized 
by Charter 

Common A Shares-no par value 3,000,000 

Common B Shares-$! par value 3,000,000 

ColumnC 

Number of 
Shares 

Issued and 
Not Retired 
or Cancelled 

594,786 

3,000,000 

Schedule XIII-Capital Shares 

August 31, 1956 and October 31, 1956 

ColumnD 

Number of Shares 
Included in 
ColumnC, 
Which Are 

Held by or 
For Account 

of Issuer 
Thereof 

2,043.9 

950,000 

Not Held By 
or For 

Account of 
Issuer 

Thereof 

592,742.1 

2,050,000 

ColumnE 

Shares Outstanding As 
Shown on or Included 

in Related Balance 
Sheet Under Caption 

"Capital Stock" 

Number 

594,786 

3,000,000 

Amouni:at 
Which 
Carried 

$14,869,650 

3,000,000 

ColumnF 

Number of Shares 
Held by Affiliates 

for Which Statements 
are Filed Herewith 

Persons 
Included 

in 
Consolidated 
Statements 

None 

None 

Other 

None 

None 

ColumnG 

Number of 
Shares 

Reserved for 
Officers and 
Employees 

None 

None 

NOTE: Information with respect to outstanding capital shares of subsidiaries is omitted as such subsidiaries are wholly-owned and are included in the consolidated financial 
statements, and the answers to Columns G and H would be "none." 

ColumnH 

Number of 
Shares 

Reserved for 
Options, 

Warrants, 
Conversions 
and Other 

Rights 

None 

None 



HISTORICAL FINANCIAL INFORMATION 

Revaluation of Property: 

During 1944, a property survey to determine the remaining useful life of each building and 
item of machinery and equipment was completed. The computed reserve for depreciation at 
December 31, 1943, based on the estimated remaining lives, was $4,301,350 less than the reserves 
shown on the books as of that date. In 1944, the Company adjusted the reserves on the books 
to the computed amount. Because of the possibility of obsolescence arising from developments 
during the war period, the difference of $4,301,350 was credited to a special reserve for obso
lescence of plant and equipment. 

In 1946, upon completion of conversion to peacetime operations, the special obsolescence 
reserve of $4,301,350 was transferred to earned surplus. 

Other Changes in Surplus : 

In 1947, a reserve for contingencies in the amount of $1,000,000 was transferred to earned 
surplus .. The reserve had been provided out of income, principally in 1941, for possible deprecia
tion of asset values growing out of the war. 

LETTER OF OPINION OF INDEPENDENT PUBLIC ACCOUNTANTS 

To the Stockholders and Board of Directors, 
General Aniline & Film Corporation: 

vVe have reviewed the information required to be submitted under "Historical Financial 
Information" and, in connection therewith, have reviewed the accounts recording investments, 
property, plant and equipment, intangibles, reserves for depreciation, debt discount and expense, 
capital shares and surplus of General Aniline & Film Corporation and subsidiary companies for 
the period from January 1, 1946 to December 31, 1952. 

In our opinion, the data submitted presents fairly the information required to be submitted 
in compliance with the Regulations of the Securities and Exchange Commission. 

New York, N.Y. 
October 17, 1956. 

F-5 

'""' ARTHUR ANDERSEN & Co. 
) ~ 

'.. l..t_.~L-~ \../ Lu 

G-1 EPA0018926 



Exhibit 1 (a) 

Proof of January 11, 1957 

This is under no circumstances to be construed as an offering of these Securities for sale, 
or as a solicitation of an offer to buy any of such Securities. The offer is 

made only by means of the Prospectus. 

ATTORNEY GENERAL OF THE UNITED STATES OF AMERICA 

Announcement With Respect To 

426,988 Common A Shares 

and 

1,537,500 Common B Shares 

of 

GENERAL ANILINE & FILM CORPORATION 

The Attorney General of the United States of America hereby announces the issuance of a Pro
spectus constituting an invitation for sealed bids, subject to the terms and conditions stated in the 
documents referred to below, for the purchase from him, as an entirety, of (a) 426,988 Common A 
Shares, no par value, and (b) 1,537,500 Common B Shares, par value $1.00 per share (the entirety being 
herein called the "Stock"), of General Aniline & Film Corporation (herein called the "Company"), a 
Delaware corporation. The shares constitute approximately % of the Common A Shares and 

% of the Common B Shares of the Company issued and outstanding. The sale of the Stock does 
not represent new financing and the Company will receive no part of the net proceeds therefrom. 

The Stock is held by the Attorney General as a result of action taken under the Trading with the 
Enemy Act, as amended, and is being offered by the Attorney General under the authority of said 
Act and Executive Orders 9193, as amended, and 9788. 

Prospective bidders may examine, at the Department of Justice, Office of Alien Property, Room 
664, 101 Indiana Avenue, N. W., Washington 25, D. C., or at the offices of Messrs. Simpson Thacher 
& Bartlett, 120 Broadway, New York 5, N. Y., counsel for- prospective bidders, copies of the Regis
tration Statement (including exhibits) and the related Prospectus, Statement of Terms and Condi
tions Relating to Bids, Questionnaire for Prospective Bidders, Form of Bid {including forms of 
Purchase Agreement and Agreement with the Company), and a "Blue Sky" memorandum. Copies 
of said documents including the Prospectus but excluding the balance of the Registration Statement 
and exhibits thereto will be supplied by the Office of Alien Property in reasonable quantities to 
prospective bidders upon request. 

All bids must be sealed and received at the Department of Justice, Office of Alien Property, 101 
Indiana Avenue, N. W., Washington 25, D. C., by 3:45 P.M., Eastern Standard Time, on 

, 1957, (or at such later time as may be fixed by the Attorney General for the submission 
of bids, as provided for in the Statement of Terms and Conditions Relating to Bids) at which time 
and place all bids will be opened publicly. Bids will be considered only from qualified bidders who 
have received copies of the Prospectus, and who shall have furnished to the Attorney General certain 
information on the Questionnaire for Prospective Bidders before 5:30 P.M., Eastern Standard Time, 
on , 1957, and only if made in accordance with and subject to the provisions of the 
Statement of Terms and Conditions Relating to Bids. 

. 1957. 

HERBERT BROWNELL, JR •. 

Attorney General of the 
United States of America 
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ExJ1ibit .. .J (),t) 

Proof of January 11, 1957 

A Registration Statement relating to the securities referred to herein has been filed with the Securities 
and Exchange Commission under the Securities Act of 1933, as amended. Under no circumstances is 
the within information to be considered as an offer to sell, or as a solicitation of an offer to buy, the 
securities referred to herein. 

OFFICE OF ALIEN PROPERTY 

Department of Justice 

QUESTIONNAIRE FOR PROSPECTIVE BIDDERS 

For the information of the Attorney General of the United States, and for use' in preparing Post
Effective Amendments to Registration Statement No. , filed , 1957, on 
Form S-1, as amended, in connection with the proposed sale by the Attorney General of 426,988 
Common A Shares and 1,537,500 Common B Shares as described in said Registration Statement of 
General Aniline & Film Corporation (hereinafter referred to individually and collectively as the 
"Stock"). 

To be executed by each prospective bidder, whether or not a member of a group, and filed in 
duplicate at the Office of Alien Property, 101 Indiana Avenue, N. W., Washington 25, D. C., on or 
before 5:30 P. M. (Eastern Standard Time), , 1957. The information furnished in 
response to this Questionnaire will be restricted to the confidential use of the United States Govern
ment. Where necessary, attach riders to supply requested information. 

1. Give your full name and exact address. 

2. If you are an individual, answer the following questions: 

(a) Are you a citizen of the United States? 

(b) Give the date and place of your birth. 

(c) If you claim American citizenship by naturalization, state whether such claim is based upon 
naturalization of yourself or a parent. If by naturalization of yourself, give the date and the 
number of the certificate of naturalization and the court issuing the same; if by naturalization 
of a parent, give the name of the parent, the date and number of the certificate of naturaliza
tion and the court issuing the same. 
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3. If you are a partnership, give the following information: 

(a) State the names of all of the partners. 

(b) Are all of the partners native born citizens of the United States? 

If the answer is "No," for every partner who is not a native born citizen of the United 
States, state his present citizenship and give the information required by Items 2(b) 
and 2(c). 

(c) Is the partnership organized in the United States or a State or Territory thereof? 

(d) Does your partnership have its principal place of business in the United States or a ter
ritory thereof? 

(e) Are 75% or more of the partners citizens of and resident in the United States? 

(f) If the answer to Item 3 (e) is "Yes," do such partners own at least a 75% interest in the 
partnership? 

4. If you are a corporation, give the following information: 

(a) Date and place of your incorporation. 

(b) The total number of outstanding shares of stock as of , 1957 specifying the 
number of each class if you have more than one class outstanding. 

(c) The names and residentil,Ll addresses of every stockholder owning 5% or more of each 
class of your outstanding capital stock. 

(d) Is 75% or more of the voting stock of your corporation owned or held for the benefit of 
American nationals as defined in paragraph (c) of Section 505.10 of the Regulations of the. 
Office of Alien Property, Department of Justice?* 

• A copy of Section 505.10 of the Regulations of the Office of Alien Property is attached hereto as Exhibit 1. 
General Aniline & Film Corporation has been designated a key corporation to which Section 505.10 is applicable. 
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(e) Is your corporation controlled by persons other than American nationals? 

(f) The names and residential addresses of your officers and directors. 

(g) The name of every director in your corporation who is a director in any other corporation, 
except subsidiaries of your .corporation and the names of every such corporation. 

5. Are you affiliated,* or are any of your partners, directors or officers affiliated, in any way with 
General Aniline & Film Corporation? 

Unless the answer is "No", give details with respect to such affiliation. 

6. State the location of your business (indicating the location of your principal place of business, if 
more than one) and the names and locations of your affiliates,* and describe briefly the nature 
of the business engaged in by you and your affiliates. 

·-: 

* As used in this Questionnaire, an "affiliate" of, or a person "affiliated" with a specified person is a person that 
di~ectly, or indirectly through one or more intermediaries, controls, or is contron'ed by, or is under common control 
w1th the person specified. (For example: X is filing a Questionnaire and is a subsidiary of A which is controlled by 
B which also has a subsidiary C. X also has a subsidiary D, which has a subsidiary E. A, B, C, D and E are a11 
affiliates of X.) The term "person" as used herein, means a corporation, an individual, or a partnership, association, 
joint-stock company, trust or any other unincorporated enterprise. 
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7. (a) Does any portion of your business or of the business of your affiliates consist of the pro
duction of dyes and pigments; chemical intermediates for dyes, pharmaceuticals and surface 
active agents; acetylene-derived chemicals; surface active agents; chlorine and caustic soda 
(soda and potash) ; photographic film; photographic papers; photographic processing chemi
cals; cameras or sundry photographic products; machines or materials for diazo reproduction 
or other photoprinting or any other products similar to those produced by General Aniline & 
Film Corporation or its subsidiaries as described in the Prospectus relating to the proposed sale 
of shares by the Attorney General? 

Unless the answer is "No," give the following information in detail: 

(1) List and describe the specific types of products referred to in Item 7(a) manufactured 
by you or by any affiliate of yours. 

(2) As to every such product, state for the year 1955 your and your affiliates' combined 
production and dollar value of sales; the percentage that such production and sales 
represented of the total industry production and sales in the United States; and your 
relative position in the field.* 

(3) The exact nature of the relationship between you and any affiliate of yours which 
produces any of the products referred to in Item 7(a). 

(4) The nature and extent of any competition which may exist between you and General 
Aniline & Film Corporation or its subsidiaries and between any affiliate of yours 
and General Aniline & Film Corporation or its subsidiaries. 

* If no specific data is available, the figures on "total industry production" requested in Item 7(a) and "total 
industry sales" requested in Items 7(a) and 7(c), and "relative position" requested in Items 7(a) and 7(c) may be 
estimated. If estimates are given, state the basis for such estimate. 
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7. (b) Do you or does any affiliate of yours use in connection with manufacturing operations products 
of the type produced by General Aniline & Film Corporation and referred to in Item 7(a)? 

Unless the answer is "No," give full details as to the specific types of products so used 
and the nature and extent of such use. 

7. (c) Do you or does any affiliate of yours distribute products (other than those manufactured by 
you or your affiliates) of the type produced by General Aniline & Film Corporation and referred 
to in Item 7(a)? 

Unless the answer is "No," give the following information: 

(1) List and describe the types of products referred to which are so distributed by you 
or your affiliates. 

(2) As to every such product state for the year 1955 your and your affiliates' combined 
dollar value of sales; the percentage that such sales represented of the total industry 
sales in the United States; and your relative position in the field. 

·-, 

7. (d) Do you or does any affiliate of yours own or control any retail outlets for products of the 
type referred to in Item 7(a)? 

Unless the answer is "No," give details as to such retail outlets. 
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8. Describe briefly your plans for the management and operation of General Aniline & Film Corpora
tion in the event that your offer for the purchase of this Stock is accepted, e.g., whether you intend 
to operate the corporation as a separate entity, combine its operations with that of one or more 
other business enterprises (in which case, identify said enterprises), partially or entirely cease 
manufacturing products of the type now being produced by the corporation, etc. 

9. State any other favorable factors which merit special consideration by the Attorney General in 
evaluating your bid in the light of the national interest. 

10. Will your bid be financed, in part or in whole, by any person or enterprise whose business or a 
portion of whose business involves the production or distribution of the products referred to in 
Item 7(a)? 

Unless the answer is "No," give details. 

11. Has any person now or heretofore connected, directly or indirectly, with the Office of Alien 
Property Custodian or with the Department of Justice any interest of any kind whatever in your 
bid, or has any agreement either written, oral or otherwise been made, directly or indirectly, by 
you with any such person with respect to this bid? 

Unless the answer is "No," identify such person or persons by name and address and 
describe the nature of such interest or agreement. 

12. (a) Are you a prospective single bidder? 

(b) Are you a prospective member of a group proposing to bid? 
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(c) Give the name and address of the person, firm or corporation (or persons, firms or corpora
tions), if any, authorized to act as your Representative (as defined in the "Statement of Terms 
and Conditions") in connection with your proposed bid for and purchase of the Stock. 

(d) Are you the Representative (as defined in the "Statement of Terms and Conditions") of 

( 1) a group proposing to bid? 

(2) a single bidder? 

13. If you are an individual, were you, and if you are a business enterprise (incorporated or unincor
porated), was the enterprise or any person now controlling the enterp~ise, on the Proclaimed List 
of Certain Blocked Nationals at any time? 

14. Are you an American national as defined in paragraph (c) of Section 505.10 of the Regulations 
of the Office of Alien Property, Department of Justice, a copy of which is attached to this Ques
tionnaire as Exhibit 1? 

Questions Relating to Plan of Distribution 

15. (a) Will your proposed purchase of the Stock be for the purpose of resale in the foreseeable 
future? If so, state to whom such resale is intended to be made. 

(b) In the event that it is intended to resell 5% or more of the Stock to a single purchaser or group 
of purchasers, identify sli~h purchaser or purchasers by name and address, and describe the 
business thereof. 

(c) In the event any person or group has indicated to you an interest in purchasing 5% or more 
of the Stock, identify each such person or group. State, if possible, the approximate percentage 
of the Stock in which each such person or group has indicated an interest. 

(d) In purchasing the Stock will you be an underwriter within the meaning of the Securities .. 
Act of 1933, as amended? 
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IF THE ANSWER TO ITEM 15 (d) IS "NO," ITEMS 16-18 INCLUSIVE, NEED NOT 
BE ANSWERED. 

16. Except as indicated below, (a) other than as stated or to be stated in the agreement among under
writers or the selling group agreement, if any, copies of which will be filed as exhibits to the form 
of questionnaire filed by our representative, we do not know of any arrangements for limiting or 
restricting the sale of any Common A Shares or Common B Shares of General Aniline & Film 
Corporation, for stabilizing the market for any of such shares, for withholding commissions or 
otherwise to noid any underwriter or dealer responsible for the distribution of his participation in 
such shares, or for any discounts or commissions to be allowed or paid to dealers; and (b) neither 
we nor any of our directors, officers or partners have any material relationship with General 
Aniline & Film Corporation; and (c) we have no knowledge that more than ten percent of any 
class of equity securities of the company is held or to be held subject to any voting trust or other 
similar agreement. 

17. If you are the Representative of a group of bidders, indicate on Exhibit 2 the names and addresses 
of the proposed members of the group, the number of shares to be purchased by each member and 
which, if any, of the members propose to hold any share for investment. 

18. If you are the Representative of a group of bidders, attach hereto copies of the agreement among 
underwriters and the selling group agreement, if any. 
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The undersigned agrees to inform the Attorney General and General Aniline & Film Cor
poration of any change in the information furnished pursuant to Item 17 or in the Agreements 
referred to in Item 18. If the undersigned is a member of a group of bidders, he consents to the 
filing on his behalf by the Representative of the agreements and information referred to in Items 
17 and 18. 

Representations and Warranties 

The undersigned represents and warrants to the Attorney General and General Aniline & Film 
Corporation that 

(1) the person, firm or corporation (or persons, firms or corporations), if any, named in the 
answer to Item 12 (c) above is duly authorized by the undersigned to act on its behalf as its 
Representative in all matters relating to its proposed bid for, and proposed purchase of, the Stock 
of General Aniline & Film Corporation and, without limiting the generality of the foregoing, that 
at the respective times of any such acts said Representative will have full power and authority 
on behalf of the undersigned (a) to make any bid, and (b) if the bid in which the undersigned 
participates is accepted, to advise the Attorney General and General Aniline & Film Corporation 
of the amount of any discounts, concessions, or considerations provided for in the agreement 
among the underwriters and the selling group agreement, and to furnish General Aniline & Film 
Corporation with any and all other information with respect to any public offering of the Stock 
for use in the Prospectus and the Post-Effective Amendment to the Registration Statement; 

(2) if the bid in which the undersigned participates is successful, the purchase will not be 
for or on behalf of an undisclosed principal nor for the purpose of resale to, or for the benefit of, 
and the purchaser will not knowingly resell to, or for the benefit of, a person not an American 
national as defined in paragraph (c) of Section 505.10 of the Regulations of the Office of Alien 
Property, Department of Justice. 

For Corporate Signature 
(Corporate name) 

By ········································· 

(Title of authorized officer) 

For Partnership Signature 
(Firm name) 

By 
(A partner) 

For Individual Signature 

Dated ................................• , 1957. 

(Please date this Questionnaire) 
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Exhibit 1 to Form of Questionnaire 

Section 505.10 of the Regulations of the Office of Alien Property 

Department of Justice, 8 CFR 505.10 (1952 ed.) 

Restriction on Retransfer of Shares of Stock Vested and sold by the Office of Alien Property 

§505.10 Regulation restricting the retransfer of shares of stock vested, and sold by the Office of 
Alien Property. 

(a) The Attorney General will designate from time to time by order issued pursuant to this 
section certain corporations subject to his supervision, jurisdiction and control, which are of importance 
in fields closely related to the defense economy of the United States. Corporations so designated are 
referred to in this section as "key corporations." 

(b) The term "vested stock" as used in this section shall be deemed to mean shares of stock in 
key corporations vested by the Alien Property Custodian or the Attorney General and hereafter sold 
by the Attorney General, and shall also include any shares issued in exchange for vested stock or 
issued by way of stock dividend thereon or split-up thereof or shares acquired pursuant to any rights 
or warrants accruing to the holders of vested stock notwithstanding any recapitalization, consolidation, 
merger or reclassification. 

(c) Only American nationals shall be qualified to become owners or holders, directly or indirectly, 
by mesne conveyance or otherwise, of any interest in vested stock. 

"American national" shall mean: (1) The United States, any State or Territory thereof, as well 
as any political subdivision, agency or instrumentality of the United States or any such State or 
Territory, (2) any individual who is a citizen of and resident in the United States, (3) any partnership 
organized and having its principal place of business in the United States or a Territory thereof, 75% 
of the members of which are citizens of and resident in the United States who own at least a 75% 
interest in the partnership, and (4) any corporation, association or other organization organized under 
the laws of the United States or any State or Territory thereof and having its principal place of 
business therein, 75o/o of the voting stock of which is owned or held for the benefit of American 
nationals, and which corporation, association or other such organization is not controlled by persons 
other than American nationals: Provided, however, That individuals, partnerships, corporations, 
associations or organizations which have been determined by the Alien Property Custodian or the 
Attorney General to be acting for or on behalf of a national of Germany or Japan, and persons who, 
by order of the Alien Property Custodian or the Attorney General issued pursuant to this section, are 
determined not to be qualified to own or hold vested stock, shall not be deemed American nationals 
for purposes of this section, irrespective of whether they would otherwise qualify under subparagraphs 
(1), (2), (3) or ( 4) of this paragraph: And provided further, That any individual, partnership, corpora
tion, association or organization acting, holding, or purporting to act or hold, directly or indirectly, 
for or on behalf of or for the benefit of any country, individual, partnership, corporation, association, or 
organization which is not a"n American national shall not be deemed an American national for purposes 
of this section. 

(d) No right, title or interest in vested stock may be transferred to or acquired by, or held for the 
benefit of, or held by, any person ·not an American national. Any such transfer, acquisition, or holding 
of any such right, title or interest is prohibited and shall be null and void. No right, title or interest 
in any such stock shall pass by such transfer or acquisition: Provided, That any person not an American 
national to whom any such right, title or interest devolves or is transferred by will, descent or operation 
of law shall have the right to receive, hold and sell the same as the owner thereof for a period not 
exceeding two years from such devolution or transfer; Provided further, that any Amercian national 
holding any such right, title or interest, who ceases to be an American national, shall have the right 
to hold and sell vested stock for a period not exceeding two years from the date on which he ceases to 
be an American national. 

(e) In order to insure that all purchasers of vested stock shall have notice of the restrictions 
imposed by this section upon such vested stock, every key corporation, whenever it is so directed by 
the Director, Office of Alien Property, shall stamp or print a legend, containing a statement of or 
reference to the prohibitions and restrictions imposed by and pursuant to this section in such form as 
shall be approved or prescribed by the Director, Office of Alien Property, on all certificates hereafter 
issued representing shares of vested stoc:;k. Any key corporation, whenever it is so directed by the 
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Director, Office of Alien Property, shall amend its charter or certificate or articles of incorporation to 
include therein, in such form as shall be approved or prescribed by the Director, Office of Alien 
Property, a prohibition or restriction against the issuance or transfer of vested stock or any interest 
therein except to American nationals. Except as authorized by the Director, Office of Alien Property, 
a key corporation shall not at any time hereafter amend its charter or certificate or articles of incorpora
tion so as to delete therefrom any such prohibition or restriction upon the issuance or transfer of such 
vested stock or interest therein. 

(f) Except as authorized in this paragraph or as otherwise authorized by the Director, Office of 
Alien Property, a key corporation, its transfer agents and registrars, shall not issue or transfer, or 
recognize, record or register the issuance or transfer, or ownership, of vested stock in violation of 
this regulation or of the prohibition or restriction incorporated in its charter or certificate or articles 
of incorporation pursuant to paragraph (e) of this section. A key corporation, its transfer agents and 
registrars are hereby authorized to issue or transfer, and recognize, record and register the issuance 
or transfer, or ownership, of vested stock in the name of any person who certifies, in a manner 
authorized or approved by the Director, Office of Alien Property, that such person is an American 
national: Provided, That such key corporation, transfer agent or registrar, as the case may be, does 
not have knowledge that such person is not an American national; but no rights in derogation of 
paragraph (d) of this section shall be created thereby. No corporate action shall be invalid on the 
ground of any invalidity, by reason of the provisions of paragraph (d) of this section, of any vote, 
consent or exercise of a right accepted by the corporation in respect of vested stock registered in good 
faith in the name of any such person in reliance on certificates supplied in accordance with this 
paragraph. No key corporation, transfer agent or registrar shall be held liable for or in respect to 
anything done or omitted in good faith in reliance on the provisions of this paragraph, or any order 
issued by the Alien Property Custodian or the Director, Office of Alien Property, pursuant to this 
section. 

(g) Each key corporation shall, when requested by the Director, Office of Alien Property, furnish 
to the Director, Office of Alien Property, a list of the names and addresses of the holders of record 
of its outstanding vested stock. Whenever requested by the Director, Office of Alien Property, each 
holder of record of vested stock shall furnish to the Director, Office of Alien Property, the name and 
address of the beneficial owner or owners of the stock so held of record by such person. 

(h) The provisions of this section and of orders issued pursuant thereto shall continue in effect 
until. rescinded or superseded, notwithstanding the end of the present war [World War II] or the end 
of the present emergency or the termination of supervision of the corporation affected. 
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EXHIBIT 2 TO FORM OF QUESTIONNAIRE 

Names and Addresses of Proposed Members of Group 

12 

Number of Shares 
to be Purchased 

Number of Shares, if any, 
to be Held for Investment 

Common A Common B Common A Common B 
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Exhib1t .. .l Ct.) • 
Proof of January 11, 1957 

This is under 1;10 circumstances to be construed as an offering of these Securities for sale, or as a 
solicitation of an offer to buy any of such Securities. The offer is made 

only by means of the Prospectus. 

OFFICE OF ALIEN PROPERTY 

Department of Justice 
101 Indiana Avenue, N. W. 

Washington 25, D. C. 

Statement of Terms and Conditions 

relating to 

Public Invitation for Bids for the Purchase of 

426,988 Common A Shares and 

1,537,500 Common B Shares 

.. t of 
GENERAL ANILINE & FILM CORPORATION 

The Attorney General of the United States* has invited bids for the purchase from him of, and 
is offering for sale pursuant to the Prospectus and subject to the terms and conditions hereof, all of 
the above-mentioned shares (hereinafter called the "Stock"), of General Aniline & Film Corporation 
(hereinafter called the "Company"), as an entirety. 

No commission of any kind will be paid by the Attorney General. 

1. Information Available to Prospective Bidders. 

Prospective bidders may examine at the Office of Alien Property, Room 664, 101 Indiana Avenue, 
N. W., Washington 25, D. C. or at the offices of Messrs. Simpson Thacher & Bartlett, 120 Broadway, 
New York 5, N. Y. copies of the following: · 

(a) the Registration Statement (including exhibits) relating to the Stock, in the form in which 
it has become effective, and the related Prospectus (hereinafter referred to as the "Regis
tration Statement" and "Prospectus," respectively) ; 

(b) the Form of Bid to be used by bidders, having attached thereto certain forms of agreement 
to be entered into between the Attorney General and the successful bidder or bidders (herein
after referred to as the "Purchase Agreement") and between the Company and the successful 
bidder or bidders (hereinafter referred to as the "Agreement with the Company"); 

(c) the form of questionnaire to be used by prospective bidders in furnishing information to the 
Attorney General (hereinafter referred to as the "Questionnaire"), including, in the case of 
a group of bidders, a designation of the Representative of the group; included in the Ques-

"'The Office of Alien Property Custodian was terminated and the authority of the Alien Property Custodian and 
the Office of Alien Property Custodian were transferred to the Attorney General by Executive Order 9788 of October 
14, 1946 (3 CFR, 1946 Supp.,. The Attorney General has established the Office of Alien Property in the Department 
of Justice. (See Attorney General's Order No. 100-55, 20 Fed. Reg. 7453.) Dallas S. Townsend, an Assistant Attorney 
General, is ·the Director of the Office of Alien Property. Any action on the part of the Attorney General permitted 
or required by the provisions of this Statement of Terms and Conditions, or the Form of Bid or the Purchase Agree· 
ment, hereinafter referred to, shall be duly taken if taken for the Attorney General by (a) the Director or the Deputy 
Director, Office of Alien Property, or (b) any employee of the Office of Alien Property who has been authorized in 
writing by the Director or the Deputy Director, Office of Alien Property, to take such action. 
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tionnaire are questions relating to the proposed Plan of Distribution, if any, and if no dis
tribution is proposed, a statement to that effect; and 

(d) memorandum prepared by Messrs. Simpson Thacher & Bartlett with respect to the necessity 
for qualification of the shares for sale under the securities or Blue Sky laws of various states. 

Copies of said documents, including the Prospectu~. but excluding the balance of the Registration 
Statement and the exhibits thereto, together with copies of this Statement of Terms and Conditions, 
will be supplied in reasonable quantities to prospective bidders upon request addressed to the Office 
of Alien Property, 101 Indiana Avenue, )J. W., Washington 25, D. C. 

The Company reserves the right to make such amendments to the Registration Statement and 
the Prospectus as may be approved by ::--Iessrs. Simpson Thacher & Bartlett. The Attorney General 
will give written or telegraphic notice of the making of any such amendment to each prospective bid
der, or, in the case of a group of bidders, to the RepresentatiYe of the group, who shall have filed a 
questionnaire or questionnaires, as provided in paragraph 2 hereof. The Attorney General will make 
copies of any such amendments available for examination by prospective bidders at the Office of Alien 
Property, Room 664, 101 Indiana Avenue, }.I. 'vV., 'Vashington 25, D. C. and at the office of Messrs. 
Simpson Thacher & Bartlett, 120 Broadway, Kew York 5, N. Y. 

Upon the acceptance of any bid, if the successful bidder or bidders are not purchasing for invest
ment, the Registration Statement relating ,to the stock being purchased and the Prospectus will be 
amended to include therein information concerning the purchase price, the purchaser or purchasers, 
the Purchase Agreement, any public offering of the stock being purchased which the purchaser or pur
chasers intend to make, and such other matters as may be required by the rules and regulations of the 
Securities and Exchange Commission and as may be· agreed upon between the purchaser or purchasers 
and the Company, as the case may be. 

2. Questionnaire to be filed by Bidders. 

No bid will be considered unless the bidder, or, in the case of a group of bidders, the duly author
ized representative of the group (herein referred to as the ;.Representative") and each member of the 
group, shall have furnished to the Attorney General and the Attorney General shall have received at 
the office of the Office of Alien Property, 101 Indiana A,·enue, N. \V., 'vVashington 25, D. C., before 
5:30 P. M.* on , 1957 (or at such later date as may be designated by the Attorney 
General, as provided in paragraph 3 hereof), two copies of the Questionnaire, properly filled out and 
signed. The Attorney General reserves the right, however, to waive timely filing of any Questionnaire 
and to waive any defects in answers to and execution of any Questionnaire. The Attorney General 
may request prospective bidders to amend or clarify their answers to the Questionnaire; or to supply 
such further information as he shall deem desirable, at any time prior to acceptance or rejection of 
bids; the absence of such a request shall not be deemed to indicate approval of any Questionnaire. 
No shares will be sold to any purchaser who is not an American national as defined in Section 505.10 
of the Regulations of the Office of Alien Property (set forth in Exhibit 1 to the Questionnaire). 

3. Fonn, Contents and Submission of Bids. 

Each bid must be for the purchase, for cash, of all of the Stock as an entirety. Each bid may be 
made by a single bidder or by a group of bidders. In case the bid of a group of bidders is accepted, 
the obligations of each of the members of the group shall be several and not joint, but such bidders 
shall act through a Representative, who may be included in the group, said Representative being duly 
authorized to bind the bidders in the group. All bids must be in duplicate, on the Form of Bid, and 
signed by the bidder or,_ in the case of a group of bidders, by the Representative on behalf of the 
group. Each bid shall specify the total price to be paid in cash to the Attorney General for the shares 
of stock bid for therein (herein referred to as the total purchase price of the Stock), and shall include 
an agreement to pay, in addition to the amount of the bid, a certain amount to be specified by the 
Attorney General to cover certain expenses, disbursements and fees incurred in connection with the 

* All time referred to herein is Eastern Standard Time. 

, .. 
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saJe of the shares of stock bid for therein, as more fully set forth in the Form of Bid and Purchase 
Agreement. The Attorney General shall specify on the third day prior to the time for filing bids, 
estimated amounts of such expenses, disbursements and fees incurred in connection with the sale 
of the Stock. The total amount of such expenses, disbursements and fees payable by any purchaser 
shall not exceed the amount so specified with respect to the shares purchased, and in the event the 
actual expenses are less than the estimated expenses, the unexpended balance will be retained by the 
Attorney General. Any person who has filed a Questionnaire may obtain a statement of the amounts 
so specified from the Office of Alien Property, 101 Indiana Avenue, N. W., Washington 25, D. C. 

Each bid must be delivered to the Attorney General at Office of Alien Property, Room , 101 
Indiana Avenue, N. W., Washington 25, D. C., before 3:45 P. M., on , 1957 (or at 
such later hour on said day or at such hour on such later day as may be fixed by the Attorney GeneJ,"al, 
as hereinafter provided), enclosed in two sealed envelopes. The outer envelope shall not contain any 
indication of the identity of the bidder and shall be addressed as follows: "The Attorney General, 
Office of Alien Property, 101 Indiana Avenue, N. W., Washington 25, D. C.-Confidential-Bid for 
Purchase of General Aniline & Film Corporation." The inner envelope must indicate the name and 
address of the bidder, or in the case of a group of bidders, of the Representative. 

The Attorney General reserves the right, in ·his discretion, to postpone, from time to time, the 
time for submission of bids for a period not exceeding in the aggregate twenty days, and will give 
written or telegraphic notice of any suc1'\ postponement to any prospective bidder who has filed a 
Questionnaire as provided in paragraph 2 hereof, or in the case of any group of prospective bidders 
who have filed such Questionnaire, to the Representative of the group. In the event that any such 
postponement should be for a period of more than three business days, the time for filing of Ques
tionnaires by prospective bidders under paragraph 2 hereof may be postponed to 5 :30 P. M. on such 
date as the Attorney General shall fix prior to the postponed date for submission and opening of bids; 
the Attorney General will publish notice of any such postponement. Any bid may be withdrawn at 
any time prior to the time that the first bid is opened, by delivering notice of withdrawal in writing 
to the Attorney General at Office of Alien Property, Room 664, 101 Indiana Avenue, N. W., Wash
ington 25, D. C. If not so withdrawn, each bid thereafter becomes irrevocable until rejected or 
accepted. 

4. Deposit of Check with Bid. 

Each bid must be accompanied by a certified or official bank check or checks in the amount of 
not less than 3% of the total purchase price of the Stock, drawn to the order of "Attorney General 
of the United States," such deposit to be held and disposed of by the Attorney General as hereinafter 
provided. 

5. Opening and Acceptance or Rejection of Bids. 

All bids will be opened by the Attorney General in public, in the presence of two or more persons, 
to be designated by the Attorn~y General, at Office of Alien Property, Room 625, 101 Indiana Avenue, 
N. W., Washington 25, D. C., at 3:45 P. M., on the date fixed herein for the submission of bids or 
at such later hour on said day or at such hour on such later day as may be fixed by the Attorney 
General as provided in paragraph 3 hereof for the submission of bids (said time and date are herein
after referred to as the "Time of Opening Bids"). Each Representative and each bidder may be 
present at the opening of bids. Subject to the terms and conditions of this Statement, including the 
right reserved to the Attorney General to return or reject bids, the Attorney General will accept the 
highest bid from a qualified bidder for all of the Stock if he determines that the acceptance of such 
bid is in the interest of and for the benefit of the United States. Each bid will be accepted or rejected 
by the Attorney General in its entirety. Acceptance will be made at any time prior to 5:00 P. M., 
on the day following the day on which the bids are opened, by the execution of an Order of Sale of 
the Stock to the successful bidder, and each bid not accepted at the time of acceptance shall be deemed 
to have been rejected; provided, however, that: 
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(i) if the identical highest price is specified in two or more bids from qualified bidders, the 
Attorney General shall have until 5 :00 P. 1.1. on the second day following the day on which 
the bids are opened to accept or reject such bids, and the Attorney General (unless he shall 
reject all bids) will give the makers of such highest bids an opportunity (but not beyond 
3 :30 P. M. on the day following the day on which the bids are opened) to improve their bids. 
If no improved bid or bids are made, or if upon such rebidding two or more such identical 
bids are again received, the Attorney General, in his absolute discretioil., and without liability 
to any other bidder, may accept any of such bids or may reject all bids and any such bid 
not accepted at 5:00 P. M. on the second day following the day on which bids are opened 
shall be deemed to be rejected; and 

(ii) the Attorney General may request some or all of the bidders, by written or telegraphic requE;st 
addressed to each such bidder, or in the case of a group of bidders, to their Representative, 
to allow him until such later time and date as he shall specify, to accept or reject their bids. 
If the Attorney General makes such a request and receives an affirmative written or tele
graphic answer from one or more bidders prior to 3 :30 P. M. on the day following the day 
on which the bids are opened or prior to 3 :30 P. M. on the second day following the day on 
which the bids are opened in the case of identical highest bids, the bids of all bidders except 
those giving such an affirmative answer shall, unless theretofore accepted by the Attorney 
General, be deemed to be rejected- at 5:00 P. M. on the day following the day on which the 
bids are opened, or at 5:00 P. M. on the second day following the day on which the bids are 
opened in the case of identical bids which are the highest received. The Attorney General 
will accept or reject the bid of each bidder giving such an affirmative answer by execution of 
an Order of Sale at or prior to the time and date so specified by the Attorney General, and 
each such bid not so accepted at the specified time shall be deemed to have been rejected. 

The Attorney General will forthwith confirm such acceptance or award, in writing, to the suc
cessful bidder or the Representative of the successful group or groups of bidders. 

The Attorney General reserves the right (a) to amend or revoke this Statement of Terms and 
Conditions at any time before the Time of Opening of Bids; (b) to return all bids unopened either at 
or prior to the Time of Opening of Bids; (c) to reject all bids after the opening thereof (irrespective 
of the price named therein), stating the reasons therefor; (d) to exclude from consideration or reject 
any bid which, in the opinion of the Attorney General, is submitted by a bidder not qualified as a 
purchaser of the Stock bid for or which is otherwise not in the interest of and for the benefit of the 
United States, stating the reasons therefor; and (e) to waive any defects with respect to compliance 
with this Statement of Terms and Conditions. 

If a bid is not accepted, the Attorney General will return to the bidder, or, in the case of a group 
of bidders, to the Representative, the check or checks deposited with such bid. If a bid is accepted, 
the check or checks deposited therewith, or the funds represented by such check or checks, will be 
retained by the Attorney General as security for the performance of the obligations of the bidder or 
of the respective members of the group of bidders, as the case may be, including the obligation to 
execute the Purchase Agreement and the Agreement with the Company; as hereinafter provided; and 
if there is a failure of such performance the entire amount deposited with the bid by the bidder or 
group of bidders shall be considered as the quantum of damages suffered by the Attorney General by 
reason of the bidder's failure to perform, and the entire amount deposited shall be retained by the 
Attorney General as liquidated damages, unless (in the case of a bid by a group of bidders) the default 
is remedied by other members of the group of bidders agreeing to purchase the shares bid for by the 
defaulting bidder, on the- same terms and conditions. If the default is not remedied, the Attorney 
General sh_all have the right again to offer and sell or otherwise deal with the Stock and in no event 
shall the bidder or group of bidders have any claim against the Attorney General, or the Stock or the 
proceeds thereof. If, however, the Purchase Agreement and the Agreement with the Company are 
properly executed, such check or checks, or the funds represented by such check or checks, will be held 
and disposed of in accordance with the terms of the Purchase Agreement. 
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6. Execution of Purchase Agreement and Agreement with the Company. 

Forthwith upon the acceptance of any bid, the successful bidder, or, in the case of a group of 
bidders, the Representative on their behalf, will enter into (i) a Purchase Agreement with the Attorney 
General and (ii), if the successful bidder is not purchasing for investment, an Agreement with the 
Company (herein called "Agreement with the Company"), dated as of the date of the acceptance of the 
bid and in the forms hereinabove referred to, in accordance with the terms of the accepted bid, with 
such appropriate changes as may be agreed upon. Thereafter all the rights of the Attorney General 
and of any successful bidder or group of bidders under an accepted bid shall be merged into and super
seded by their rights under, and shall be determined in accordance with the terms of, such Purchase 
Agreement, and such Agreement with the Company. 

The obligations of the parties under such Purchase Agreement will be subject to certain conditions 
specified therein. 

7. Counsel Acting on Behalf of Purchasers. 

At the request of the Attorney General, Messrs. Simpson Thacher & Bartlett, 120 Broadway, 
New York 5, N. Y., have participated, from the point of view of possible purchasers of the Stock, in 
the preparation of the Registration Statement, Prospectus, and competitive bidding papers, and have 
reviewed or will review matters relating to the legality of the Stock and certain other matters so 
that they will be prepared to make availaBle to the successful bidder or bidders their opinion as to the 
various matters specified in the Purchase Agreement. They have also prepared a memorandum, referred 
to in paragraph 1 hereof, with respect to the necessity for qualification of the Stock for sale under the 
securities or Blue Sky laws of various states. Prospective bidders may confer with Messrs. Simpson 
Thacher & Bartlett in connection with any of the foregoing matters. The Chief, Legal and Legislative 
Section, Office of Alien Property will give an opinion with respect to the authority of the Attorney 
General to convey the Stock, and a copy of such opinion will be furnished to the successful bidder 
or bidders. 

8. Absence of Warranty or Guaranty. 

No representative or agent of the Attorney General is authorized to make any warranty or 
guaranty, express or implied, and neither the United States, the Attorney General, nor any represen
tative, agent or agency thereof shall be deemed to have made any warranty, express or implied, 
respecting or in any way concerning the Company or its business, properties and assets or its stock. 

HERBERT BROWNELL, JR. 

Attorney General 

' 1957 
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OFFICE OF ALIEN PROPERTY 

Department of Justice 

FORM OF BID 

For the Purchase of 

426,988 Common A Shares 

and 1,537,500 Common B Shares 

of 

Exhibit I \ell 

Proof of January 11, 1957 

GENERAL ANILINE & FILM CORPORATION 

THE ATTORNEY GENERAL 

Office of Alien Property 
101 Indiana Avenue, N. vV. 
vVashington 25, D. C. 

DEAR SIR: 

Dated , 1957 

-l 

Referring to the Prospectus issued in connection with the ::;ale of all of the above-mentioned shares 
of stock as an entirety (such shares of stock being hereinafter referred to as the "Stock") of General 
Aniline & Film Corporation (hereinafter referred to as the "Company") and in accordance with and 
subject to the Statement of Terms and Conditions relating to Public Invitation for Bids for the Pur
chase of the Stock (hereinafter referred to as the "Statement of Terms and Conditions"), the persons, 
firms and corporations hereinafter named (hereinafter referred to as the "Bidders") submit the fol
lowing bid for the purchase for cash of the Stock. As used herein, the terms "Bidders", "persons", 
"firms" and "corporations" shall include the singular of such terms as well as the plural. If there is 
only one Bidder, then the term "Representative" shall mean such Bidder unless the Bidder shall in 
facthave appointed a Representative. 

1. Each of the Bidders hereby offers, severally and not jointly, to purchase from you, upon the 
terms and conditions set forth in the form of Purchase Agreement annexed hereto and marked Exhibit 
1, the Common A Shares and Common B Shares of the Company set forth in Schedule A hereto at 
$ per Common A Share, and $ per Common B Share, making an aggregate 
of $ for the Stock· (hereinafter referred to as the "total purchase price of the Stock"). 

2. Each of the Bidders agrees that, if this bid is accepted, as provided in the Statement of Terms 
and Conditions, it will pay, in addition to its proportionate share of the total purchase price of the 
Stock, an amount equal to its proportionate share, as defined in the Purchase Agreement, of the certain 
amount specified by you to cover estimated expenses, disbursements and fees incurred in connection 
with the sale of the Stock, including, among others, legal, and accounting fees and disbursements. It 
is further understood that the total amount of expenses, disbursements and fees payable to you by the 
purchasers of the Stock will not be in excess of the amount so specified. The disposition of the pro
portionate share of estimated expenses paid by each Bidder will be in accordance with the terms and 
conditions of the Purchase Agreement. 

3. Each of the Bidders agrees that, if this bid is accepted, it will pay all stock transfer taxes on 
the transfer, or transfers, of the Stock to it. 
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4. If this bid shall be accepted by you, each of the Bidders agrees that it will forthwith (acting 
through the undersigned as Representative), as required by the Statement of Terms and Conditions, 
enter into (a) the Purchase Agreement with you in the form annexed hereto as Exhibit 1 and (b) if 
the purchase is not for investment, the Agreement with the Company in the form annexed hereto as 
Exhibit 2, and each of the Bidders agrees that it \viii forthwith furnish to you a power of attorney 
authorizing the undersigned as Representative to enter into the above-mentioned agreements. Such 
power of attorney may be included in the Agreement, if any, entered into by the various Pun::hasers 
among themselves. Each of the Bidders represents that it has not made, and it will not make, any 
public offering of any of the Stock in violation of the Securities Act of 1933, as amended. 

5. There are enclosed herewith certified or official bank check or checks aggregating$ , 
each such check being drawn to the order of "Attorney General of the United States". Such check 
or checks represent the deposit on behalf of the several Bidders in accordance with the Statement of 
Terms and Conditions of an aggregate amount equal to not less than 3% of the total purchase price 
of the Stock. 

6. There has been no substantial change in the proposed Plan of Distribution (if any) included 
in the Questionnaire submitted by the undersigned except for such changes as have been submitted 
to, and approved in writing, by you. 

_J 

7. In consideration of your agreements set forth in the Statement of Terms and Conditions with 
respect to the acceptance of bids, each of the Bidders agrees that: 

(a) After the bids are opened, its offer included in this bid shall be irrevocable until 5:00 P. M.,* 
on , 1957 (or on the first day following such later date as may be fixed 
for the submission of bids, as provided in paragraph 3 of the Statement of Terms and Con
ditions), unless sooner returned or rejected by you; provided, that if this bid shall be one 
of the highest qualified bids, as provided in paragraph 5(i) of the Statement of Terms and 
Conditions, such offer, or any improved offer, shall be irrevocable until 5:00 P. M. on 

, 1957 (or on the second day following such later date), and provided further 
that if the undersigned shall have given a timely affirmative written or telegraphic response 
to a request from you, pursuant to paragraph 5(ii) of the Statement of Terms and Conditions, 
such offer shall be irrevocable until such later time and date as you shall have specified; and 

(b) the deposit made on its behalf as aforesaid may be held by you in accordance with the State
ment of Terms and Conditions as security for the performance of its obligations, including 
the obligation, if this bid shall be accepted, to execute such Purchase Agreement and the 
Agreement with the Company, and, after the execution of such Purchase Agreement and the 
Agreement with the Company, may be held and disposed of by you as provided in the Pur
chase Agreement; and 

(c) if this bid shall be accepted, it will (acting through the undersigned as Representative) forth
with furnish to the Company any additional information required in connection with the 
Post-Effective Amendment referred to in such Purchase Agreement; and 

(d) this bid may be withdrawn at any time prior to the time that the first bid is opened, by 
delivering notice of withdrawal in writing to the Attorney General at Office of Alien Property, 
Room 664, 101 Indiana Avenue, N. W., Washington 25, D. C., and if not so withdrawn this 
bid becomes irr~vocable until rejected or accepted. 

If this- bid shall be accepted by you, you will, forthwith, confirm the acceptance to the undersigned 
in writing. 

• All time referred to herein is Eastern Standard Time. 
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· 8. This bid shall be deemed rejected by you unless it shall have been accepted by you in its 
entirety by 5 :00 P. M. on , 1957 (or on the first day following such later date as 
may be fixed by you for the submission of bids as provided in paragraph 3 of the Statement of Terms 
and Conditions), or by 5:00 P. M., on , 1957 (or on the second day following such 
later date) in case this bid shall be one of the highest qualified bids, as provided in paragraph 5(i) of 
the Statement of Terms and Conditions, or at such later time and date as you shall have specified, in 
case the undersigned shall have given a timely affirmative written or telegraphic answer to a request 
from you pursuant to paragraph 5(ii) of the Statement of Terms and Conditions. 

9. No warranties have been made to the undersigned by you or on your behalf relative to the 
Company or the Stock. 

10. Each Bidder represents and warrants that: 

(a) it is an American national as defined in paragraph (c) of Section 505.10 of the Regulations 
of the Office of Alien Property, Department of Justice, a copy of which is attached to the 
Questionnaire for Prospective Bidders as Exhibit 1; 

(b) if this bid is accepted, the purchase by the Bidders will not be for Clr on behalf of an undis
closed principal, nor for the purpose of resale to, or for the benefit of, any person not an 
American national as defined above ; 

(c) except as stated in paragraph 11 of the Questionnaire for Prospective Bidders, no person now 
or heretofore connected, directly or indirectly, with the Office of the Alien Property Custodian 
or with the Department of Justice, has any interest of any kind whatever in this bid; and no 
agreement, either oral, written or otherwise, has been made, directly or indirectly, by any of 
the Bidders with any such person with respect to this bid; and 

(d) if this bid is accepted, each Bidder will execute and deliver to you its affidavit covering the 
facts above stated and the facts as stated in its Questionnaire (except such facts as in the 
Questionnaire are permitted to be based upon estimates) submitted heretofore, at the time 
the Purchase Agreement is executed. 

11. It is agreed that upon the acceptance of this bid, the rights of the Bidders hereunder shall 
not be assigned without your written consent and the obligations hereunder shall be binding on the 
heirs, executors, administrators and successors of the Bidders. 

12. The validity and interpretation of this bid shall be governed by Federal law. 

13. Each of the Bidders acknowledges receipt of a copy of the Prospectus relating to the Stock. 

14. Any action on the part of the Attorney General permitted or required by the provisions of 
this Form of Bid, shall be deemed to have been duly taken, if taken for the Attorney General by 
(a) the Director or the Deputy Director, Office of Alien Property, or (b) any employee of the Office 
of Alien Property who has been authorized in writing by the Director or the Deputy Director, Office 
of Alien Property, to take such action. 
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Very truly yours, 

As Representative of the persons, firms and 
corporations listed on the following page. 

Address: 
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SCHEDULE A 

Names and addresses of bidders and numbers of shares of stock which they respectively offer to 
purchase: 

Name Address 

.J 

Number of Shares 

Common A 
Shares 

CommonB 
Shares 

Totals. • . . . . . . . . . • . . . • • . • . • • • . • • • . • • 426,988 1,537,500 
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OFFICE OF ALIEN PROPERTY 

Department of Justice 

426,988 Common A Shares 
and 1,537,500 Common B Shares 

of 

EXHIBIT 1 

GENERAL ANILINE & FILM CORPORATION 

Purchase Agreement 

........................................... 

As Representative(s) 

cjo ..................•..........•••..•• 

DEAR Sms: 

Washington, D. C. 
'1957 

The undersigned hereby confirms for the Attorney General his agreement with the several Pur
chasers, named in Schedule I hereto, as follows : 

1. Purchasers and Representative. 

The term "Purchasers" as used herein shall mean the several persons, firms and corporations 
named in Schedule I hereto (including the Representative hereinafter mentioned, if so named), and 
the term "Purchaser" shall mean any one of such persons, firms or corporations. The term "Pur
chasers", "persons", "firms" and "corporations" as used herein shall include the singular of such 
terms as well as the plural. The term "Representative" shall mean the representative or representa
tives to whom this Agreement is addressed who by signing this Agreement represent that it or they 
have been authorized by each Purchaser to execute this Agreement on behalf of such Purchaser and 
to act for such Purchaser in the manner herein provided. If there is only one Purchaser, then the 
term "Representative" shall mean said Purchaser unless the Purchaser shall in fact have appointed a 
Representative. All obligations of the Purchasers hereunder are several and not joint. 

2. Description of Stock. 

The Attorney General proposes to sell all of the above-mentioned shares of Stock (such shares 
being hereinafter referred to as the "Stock") of General Aniline & Film Corporation (hereinafter 
referred to as the "Company"), for which a Registration Statement is in effect (hereinafter referred to 
as the "Registration Statement"). 

3. Purchase and Sale of Stock. 

On the terms and subject to the conditions herein set forth, the Attorney General agrees to sell 
to each of the several Purchasers, severally and not jointly, and each of the Purchasers agrees to 
purchase from the Attorney General, severally and not jointly, the number of Common A Shares 
andjor Common B Shares of the Company set forth in Schedule I hereto opposite its name at 
$ per Common A Share and $ per Common B Share, making an aggregate 
of $ for the Stock, and agrees to pay, in addition to such purchase price of such 
Stock, an amount equal to its Proportionate Share of Estimated Expenses, as defined in paragraph 6 
hereof. 
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The Attorney General is advised by the Representative that the Purchasers propose to make a 
public offering of the Stock.* The Representative is contemporaneously advising the Company in 
writing of such details of the public offering, including the price to the public and the concessions 
to dealers and brokers, if any, as are needed to complete the Post-Effective Amendment to the Regis
tration Statement.* 

4. Time and Place of Closing. 

Delivery of, and payment of the purchase price for, the Stock which the Purchasers severally agree 
to purchase shall be made at Office of Alien Property, Room 664, 101 Indiana Ave., N. W., Washington, 
D. C., at 11 :00 A. M.t on the fifth full business day following the date of this Agreement, unless the 
Stock is purchased for purpose of resale in which case the delivery and payment shall be on the fifth 
full business day following the day on which the Post-Effective Amendment shall become effective, or at 
such other time and day as shall be agreed upon in writing by the Attorney General and the Repre
sentative. The time and date of such payment and delivery are herein referred to as the "Closing 
Date". At the Closing Date, the Attorney General will deliver the Stock, against payment therefor as 
provided in paragraph 5 hereof, to the Representative for the respective accounts of the Purchasers. 

If for any reason any one or more of the Purchasers shall fail or refuse to purchase and pay for 
the number of shares of Stock set forth opposite its or their names in Schedule I hereto or be dis
qualified, the remaining Purchasers shall have the right (but shall be under no obligation) to purchase 
all of such shares of Stock (in such propohion as may be agreed upon among them) at the Closing 
Date on the terms herein set forth~ If the remaining Purchasers shall not agree to purchase all such 
shares of Stock, the Attorney General may at the Closing Date elect not to proceed with the sale and 
delivery of the Stock; in such event, there shall be· no liability on the part of the Attorney General 
or the Company, and there shall be no liability on the part of any Purchaser except as provided 
in paragraph 5 hereof with respect to the deposit. If, however, the Attorney General shall elect 
to proceed with the sale and delivery of less than all of the Stock, the failure or refusal or dis
qualification of one or more of the Purchasers to purchase and pay for the number of shares of Stock 
set forth opposite its or their names in Schedule I hereto, shall not relieve any other Purchaser from its 
obligation to purchase and pay for the number of shares of Stock set forth opposite its name m 
Schedule I hereto or from its obligation to pay its Proportionate Share of Estimated Expenses. 

5. Deposits and Payment. 

The Attorney General acknowledges receipt of a certified or official bank check or checks 
aggregating $ , representing the deposits made on behalf of the several Purchasers. 
The amount so deposited on behalf of each Purchaser shall be held b;y the Attorney General as security 
for the faithful performance by such Purchaser of its obligations hereunder until disposed of as provided 
in this paragraph 5. At the Closing Date, the Representative shall pay or cause to be paid to the 
Attorney General or his order, upon delivery to the Representative at the office hereinabove specified 
of the Stock agreed to be purchased hereunder, the amount of the purchase price thereof as provided 
in paragraph 3 hereof, less the aggregate amount of the deposits referred to above, plus the Estimated 
Expenses, as defined in paragraph 6 hereof. The Representative shall make payment by delivering 
certified or official bank checks drawn to the order of the Attorney General of the United States; 
one or the sum of certain of these checks shall be in an amount equal to the Estimated Expenses; the 
sum of the balance of these checks shall be equal to the purchase price of the Stock to be purcha~ed 
hereunder as provided in paragraph 3 hereof, less the aggregate amount of the deposits referred to 
above. Upon the delivery of such checks, the Attorney General shall apply such deposits, without 
interest, to the payment of the balance of such purchase price. 

If this Agreement is terminated in accordance with the provisions of paragraphs 7 or 8 hereof, the 
Attorney General forthwith shall return the amount of such deposits, without interest, to the Repre
sentative for the account of the Purchasers. If this Agreement is not so terminated and the Purchasers 

* If no public offering is contemplated, this sentence is to be deleted. 
t All time referred to herein is Eastern Standard Time. 
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(APRIL 1962) 

GENERAL ANILINE & FILM CORPORATION 

-*-

Percentage of stock of General Aniline & Film held by -
U. S . Governm.en t . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 98% 

Percentage of stock of General Aniline & Film owned by 
approximately 1,700 minority stockholders1 uncontested 
shares. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ~ 

Breakdown on above: 

Percen~age of stock held by U._S. GOvernment, but in 
litigation due to claim_of oWnership by Interhandel, 

100% 

a SWiss holding Company. • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 94. 8% 

Percentage of stock held by u. s. GOvernment, but ~ 
contested or claimed . .................... ··· ................. . 3. 2J' 

Percentage of stock owned by approximately 1,700 
minority stockholders' uncontested sharea ••••••••••••••••••• 2.()% 

100.0% 

Title to 540,894 of the 592,742 outstanding shares Common A stock 
and all of the outstanding common B stock is held by the u. s. 
Government. 

common "A" 
Common "B" 

Total 

Total 
Outstanding 

Shares 

592,742 
2,050,000 
2,642,742 

Shares Held by 
U. S. Government 

* 540,894 
2,050,000 
2,590,894 

Shares in 
Litigation Claimed 

by Interhandel 

455,624 
2,050,000 
2,505,624 

(* - 85,270 shares De! contested or in litigation. These shares 
include 20,185 shares vested by the U. s. Government from German 
nationals and not. in litigation; and 65,085 shares authorized bu~ 
unissued by General Aniline & Film which the Corporation gave to 
the u. s. Attorney General in November, 1953, for 100 per cent in 
stock that the Attorney General vested of the General D,yestuf~ 
corporation, a separate sales organization far the Dyestuff & 
Chemical Division of General Aniline & Film. There was no cash 
involved in tnis transaction.) 

r 
I 
J 

_y 
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capital Stock and Surplus of General ~niline & Film 
(sometimes called net worth) per Annual Reports: 

Current as of Dec. 31, 1961 ••••••••.••••••••.•••••• $141,686,000 
Year-end (following world War II) Dec. 31, 1945 •••• $ 54,720,000 
Year-end prior to vesting of stock by u. s. or 
Dec. 31, 1941 ........ . _ ............................ $ 35,048,000 

Total Assets of General Aniline & Film 
per ~nnual Reports: 

Current as of Dec. 31, 1961 •••••••••••••••••••••••• $185,092,000 
Year-end (following world war II) Dec. 31, 1945 •••• $ 73,600,000 
Year-end prior to vesting of stock by u. s. or 

Dec. 31, 1941 ••••••••••••••••••••••••••••••••••••• $ 66;762,000 

.... { 

Vesting of stock of General Aniline & Film Corporation by u. s. 
Government - Feb. 16, 1942. vesting orders completed June 30, 1944. 

Interhandel suit filed against u. S. Government (~ttorney General) 
by Interhandel in u. s. Federal District COurt - Oct. 21, 1948. 

u. s. Government filed motion in u. s. Federal District court to l 
dismiss Interhandel suit - 1950. . ~ 

~ j 
u. s. District Court dismissed Interhandel suit "with prejudice" t: 
because of Interhandel failure to produce certain recorda - 1956. 

u. s. Supreme Court reinstated Interhandel - June, 1958. case 
referred to u. s. Federal District Court. 

I. G. Farben intervened in Interhandel vs. u. S. Government suit 
Nov., 1958. Denied. No appeal made by I. G. Farben. 

As of 1962, Interhandel vs. u. s. Government (~ttorney General) 
suit in pretrial stage. 
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for any reason fail to take ~p and pay for all of the Stock which the several Purchasers have agreed 
hereby to purchase, the entire deposits made by all the Purchasers shall become the property of the 
_-\ttorney General, as liquidated damages, free of any claim on the part of such Purchasers or of the 
Representative. 

6. Payment of Taxes and Expenses. 

(a) Stock Transfer Taxes. Each Purchaser shall pay all stock transfer taxes on the transfer or 
transfers of Stock to such Purchaser. 

(b) Estimated Expenses. The Attorney General has specified$ as the 
Estimated Expenses to cover certain of the expenses, disbursements and fees incurred by 
the Attorney General in connection with his sale of the Stock, including, among other things, 
legal fees and disbursements. 

(c) The Proportionate Share of Estimated Expenses of each Purchaser is equal to the product of 
$ and a fraction whose numerator is the purchase price of the shares of Stock set 
forth in Schedule I hereto opposite its name, and whose denominator is the total purchase price 
of the Stock purchased pursuant to this Agreement. 

(d) N 0 Purchaser shall be liable for any of the amounts actually expendable after payment by the 
Representative to the Attorney _general of the Estimated Expenses. In the event that the 
actual expenses shall be .less than the Estimated Expenses, the Attorney General, after the 
payment of all expenses, disbursements and fees, will use the unexpended balance to defray 
other costs of the sale. No amount will bereturned to any Purchaser. 

7. Conditions of Purchasers' Obligations. 

The obligations of the several Purchasers to purchase and pay for the Stock shall be subject to 
the following conditions: 

(a) The Post-Effective Amendment shall have become effective prior to 7 P. M. on the fifth 
business day after the date of execution hereof, or at such later time and day as the Repre
sentative may from time to time consent to in writing or by telegram.* 

(b) No stop order suspending the effectiveness of the Registration Statement shall be in effect at 
the Closing Date, and no proceedings for that purpose shall be pending before, or threatened 
by, the Securities and Exchange Commission at such date, and the Representative shall have 
received, as of the Closing Date, a certificate signed by the President or a Vice-President 
of the Company to the effect that no such stop order is in effect and that no proceedings for 
such purpose are pending before, or, to the knowledge of the signing officer, threatened by, 
the Securities and Exchange Commission. 

(c) At or prior to the Closing Date, the Representative shall have received from Messrs. Winthrop, 
Stimson, Putnam & Roberts, Counsel for the Company, an opinion, satisfactory to Messrs. 
Simpson Thacher & Bartlett, to the effect that: 

(i) The Company is duly incorporated and is validly existing as a corporation in good 
standing under the laws of the State of Delaware; 

(ii) The Company is authorized by its charter to transact the business in which it is engaged, 
as set forth in the Registration Statement; 

(iii) The author!zed capital stock of the Company consists of 3,000,000 Common A Shares, no 
par value and 3,000,000 Common B Shares, $100 par value per share; 

(iv) The Stock is validly issued and outstanding and is fully paid and non-assessable by the 
Company; 

*If no public offering is contemplated, this subparagraph 7(a) is to be deleted. 
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(v) The Company is duly qualified to do business and is in good standing in each of the 
several jurisdictions in which its ownership of property or the conduct of its business in 
the judgment of the Company requires such qualification; 

(vi) The Registration Statement and the Prospectus (excepting financial statements and 
financial data contained therein which such opinion need not pass upon) comply, as to 
form, in all material respects with the requirements of the Securities Act of 1933, as 
amended, and the applicable instructions, rules and regulations ·of the Securities and 
Exchange Commission thereunder; while they are not passing upon, and are assuming no 
responsibility for, the accuracy, completeness or fairness of the statements contained 
in the Registration Statement and Prospectus, no facts have come to their attention 
which have led them to believe on the Closing Date, that, as of the date the Registration 
Statement became effective, the Registration Statement or the Prospectus contained 
an untrue statement of a material fact or omitted to state any material fact required 
to be stated therein or necessary to make the statements therein not misleading; and 
the statements in the Prospectus under the headings "Capitalization" and "Capital 
Stock" are to the best of their knowledge accurate statements or summaries of the 
matters therein set forth and do not omit to state any material fact required to be stated 
therein or necessary to make such statements not misleading. 

(d) At or prior to the Closing Date, ,the Representative shall have received from the Attorney 
General a copy of an opinion from the Chief, Legal and Legislative Section, Office of Alien 
Property, to the effect that the Stock was validly vested or otherwise validly acquired by 
the Attorney General, that notwithstanding the pendency of any proceedings or appeals in 
or arising out of the case captioned "Societe Internationale Pour Participations Industrielles 
et Commerciales, S.A., etc. (I. G. Chemie), Plaintiff v. Brownell, et al., Defendants, Eric 
G. Kaufman, Ernest Attenhofer, and Annemarie Ruth Klingler, et al., Intervenors" (Civil 
Action No. 4360-48, United States District Court for the District of Columbia), the Attorney 
General has authority to sell the Stock; and that, upon payment therefor pursuant to this 
Agreement, the Purchasers will receive good title to the Stock, free and clear of all claims, 
liens, encumbrances and equities. 

(e) At or prior to the Closing Date, the Representative shall have received from Messrs. Simpson 
Thacher & Bartlett, an opinion to the effect stated in subparagraphs (i), (iii) and (iv) of 
subparagraph (c) of this paragraph 7 and to the following effect: 
(i) The Registration Statement and the Prospectus (excepting financial statements and 

financial data contained therein which such opinion need not pass upon) comply, as to 
form, in all material respects with the requirements of the Securities Act of 1933, as 
amended, and the applicable instructions, rules and regulations of the Securities and 
Exchange Commission thereunder, and the statements in the Prospectus under the 
headings "Capitalization" and "Capital Stock" are to the best of their knowledge accurate 
statements or summaries of the matters therein set forth and do not omit to state any 
material .fact required to be stated therein or necessary to make such statements not 
misleading; 

(ii) The Stock was validly vested or otherwise validly acquired by the Attorney General, 
that notwithstanding the pendency of any proceedings or appeals in or arising out of the 
case captioned "Societe Internationale Pour Participations Industrielles et Commerciales, 
S.A., etc. (I. G. Chemie), Plaintiff v. Brownell, et al., Defendants, Eric G. Kaufman, 
Ernest Attenhofer, and Annemarie Ruth Klingler, et al., Intervenors" (Civil Action 
No. 4360-4&, United States District Court for the District of Columbia), the Attorney 
General has authority to sell the Stock; and that, upon delivery of the Stock and payment 
therefor pursuant to this Agreement, the Purchasers will receive good title thereto, free 
and clear of all claims, liens, encumbrances and equities. As to this subparagraph (ii), the 
opinion of Messrs. Simpson Thacher & Bartlett may be based upon the opinion of the 
Chief, Legal and Legislative Section, Office of Alien Property. 
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. ( £) 

(g) 

_-\t or prior to the Closing Date, the Representative shall have received from :Messrs. _-\rthur 
_-\ndersen & Co. an opinion to the effect that the financial statements and schedules which they 
have certified in the Registration Statement and Prospectus comply as to form in all material 
respects with the requirements of the Securities Act of 1933, as amended, and the applicable 
instructions, rules and regulations of the Securities and Exchange Commission thereunder. 

_-\t the Closing Date, the Representative shall ha \·e received a certificate, dated the day of the 
closing, signed by the President or a Vice-President of the Company, t~ the effect that except 
as reflected in or contemplated by the Registration Statement, since the respective dates as 
of which information is given in the Registration Statement, there has not been any material 
adverse change, financial or otherwise, in the condition of the Company from that set forth 
in the Registration Statement or Prospectus. 

(h) The Attorney General shall deliver at the closing a letter to the Representative to the effect 
that as of the time of delivery thereof, no summons has been served upon the Attorney 
General or the Treasurer of the United States in any suit to which the Attorney General or 
the Treasurer of the United States is a party affecting the power of the Attorney General 
to sell any of the Stock to be sold hereunder, except for the suit referred to in subparagraph 
7 (d) hereof. 

In case any of the conditions specified ,above in this paragraph 7 shall not have been fulfilled, this 
Agreement may be terminated by the Representative by mailing or delivering written notice thereof 
to the Attorney General at Office of Alien Property, Room 664, 101 Indiana Avenue, N. W., Washington 
25, D. C. Any such termination shall be without liability of any party to any other party. 

8. Conditions of the Attorney General's Obligations. 

The obligation of the Attorney General to deliver the Stock shall be subject to the following 
conditions: (a) the Post-Effective Amendment shall have become effective prior to 7 P. M. on the 
fifth business day after the date of execution h*eof, or at such later time and day as the Attorney 
General may from time to time consent to in writing or by telegram*; (b) no stop order suspending 
the effectiveness of the Registration Statement shall be in effect at the Closing Date, and no proceedings 
for that purpose shall then be pending before, or threatened by, the Securities and Exchange Com
mission, and no suit shall have been instituted to which the Attorney General or the Treasurer of 
the United States is a party with respect to the power of the Attorney General to sell any of the Stock 
to be sold hereunder; and (c) each Purchaser shall have executed and delivered to the Attorney 
General at or prior to the Closing Date (i) an affidavit covering the facts stated in paragraph 10 
of Form of Bid and the facts stated in his Questionnaire (except such facts as in the Questionnaire 
are permitted to be based upon estimates) and (ii) a power of attorney in the form referred to in 
paragraph 4 of Form of Bid, provided, however, that the power of attorney referred to above may be 
included in the Agreement, if any, entered into by the various Purchasers among themselves. 

In case any of the conditions specified above in this paragraph 8 shall not have been fulfilled, this 
Agreement may be terminated by the Attorney General by mailing or delivering written notice thereof 
to the Representative. Any such termination shall be without liability of any party to any other 
party; provided, that if any Purchaser fails to deliver to the Attorney General the affidavit or power 
of attorney referred to in subparagraph (c) of this paragraph 8, the Attorney General may disqualify 
such Purchaser and without terminating this Agreement may refuse to deliver any shares of the 
Stock to any of the Purchasers unless others of the Purchasers who shall have delivered such affidavits 
and powers of attorney shall at the Closing Date take up and pay for all of the Stock as permitted 
by paragraph 4 hereof; and if all the Stock shall not be so taken up and paid for at the Closing Date, 
the entire .deposits of the Purchasers shall become the property of the Attorney General as provided 
in paragraph 5 hereof. 

* If no public offering is contemplated subparagraph 8(a) is to be deleted. 
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9. Miscellaneous. 

This Agreement shall inure to the benefit of the .·\ttorney General, the several Purchasers, and their 
respecti,·e successors. :\ othing in this Agreement is intended or shall be construed to give to any 
other person, firm or corporation any legal or equitable right, remedy or claim under or in respect 
of this Agreement or any provision herein contained. The term "successor" as used in this .-\gree
ment shall not include any purchaser of any oi the Stock from any of the several Purchasers. The 
Attorney General will request the Company to prepare and file such Post-Effective Amendment to 
the Registration Statement as may be necessary or advisable, in his opinion, under the Securities 
Act of 1933, as amended.t 

10. Notices. 

All communciations hereunder shall be in writing, and if to the Purchasers shall be delivered 
to the Representative at 
General shall be delivered to 
N. W., Washington 25, D. C. 

and if to the Attorney 
him at the Office oi Alien Property, Room 664, 101 Indiana Avenue, 

11. Action for the Attorney General. 

Any action on the part of the .-\ttorney General permitted or required by the provisiOns of this 
Agreement, shall be deemed to have been/ duly taken, if taken for the Attorney General by (a) the 
Director or the Deputy Director, Office of Alien Property or (b) any employee of the Office of Alien 
Property who has been authorized in writing by the Director or the Deputy Director, Office of Alien 
Property, to take such action. 

Please sign and return to us the enclosed duplicate of this letter, whereupon this letter will become 
a binding agreement between the Attorney General and the several Purchasers, in accordance with 
its terms. 

The foregoing Agreement is hereby confirmed 
and accepted as of the date first above written. 

Acting on behalf of the several Purchasers named in 
Schedule I hereto, including itself if so named. 

Sincerely yours, 

FOR THE ATTORNEY GENERAL 

The Company will, without expense to the Purchaser, and when requested by the Attorney General, 
prepare and file the Post-Effective Amendment to its Registration Statement referred to in paragraph 9 
of the foregoing Agreement.* 

GENERAL ANILINE & FILM CORPORATION 

By ............................................. . 

* If a public· offering is contemplated, the covenant by the Company to file the Post-Effective Amendment is to 
be deleted inasmuch as this is provided for in the Agreement with the Company. 

t If a public offering is contemplated, the last sentence of paragraph 9 is to be deleted, inasmuch as the action 
specified is provided for in the Agreement with the Company. 
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Name of Purchaser 

SCHEDULE I 

Address 

Number of Sharet~ 

Common A 
Stock 
Shares 

CommonB 
Stock 
Shares Amo11Dt 

Totals • • • • . • • • • • • • • • • • . • • • • • • • • • • • • • • 426,988 1,537,500 $ 
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EXHIBIT 2 

GENERAL ANILINE & FILM CORPORATION 

Common A Shares and Common B Shares 

AGREEMENT WITH THE COMPANY 

Washington, D. C. 
Date , 1957 

• I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I II I I I I I I I I I I I 

I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I l,.fJ{I I I I 

As Representative(&) 

cjo I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I I 

DEAR SIRS: 

In connection with the Registration Statement filed by General Aniline & Film Corporation 
(hereinafter referred to as the "Company") with the Securities and Exchange Commission, the Post
Effective Amendment thereto to be filed with the Commission, and the Purchase Agreement dated 

, 1957 entered into between the Purchasers (the term "Purchasers" as used herein shall 
include the singular of such term as well as the plural) and the Attorney General, this is to confirm 
the agreement between the Company and the Purchasers as follows: 

1. The Purchasers will forthwith furnish to the Company in writing such details of the public 
offering, including the price to the public and the concessions to dealers and brokers, if any, and such 
other information with respect to the Purchasers, as are needed for the Post-Effective Amendment. 
The Purchasers and the Company, without charge to the Purchasers, will tise their best efforts to 
prepare, as promptly as possible, and the Company will thereafter promptly file, a Post-Effective 
Amendment to its Registration Statement and an amended Prospectus, and will use its best efforts 
to cause such Post-Effective Amendment to become effective at the earliest possible time. Such 
Registration Statement as amended by the Post-Effective Amendment and the amended Prospectus 
are hereinafter referred to as the "Registration Statement" and the "Prospectus", respectively. The 
Company will not at any time on or after the date hereof and prior to the time that the Post-Effective 
Amendment becomes effective file any amendment to the Registration Statement of which the Repre
sentative shall not previously have been advised or which shall have been disapproved in writing by 
Messrs. Simpson Thacher & Bartlett, and will not file any amendment to the Registration Statement 
after the Post-Effective Amendment becomes effective of which the Representative shall not previously 
have been advised, or which shall have been disapproved in writing by Messrs. Simpson Thacher & 
Bartlett. 

2. At the expense of the Purchasers, the Company will furnish to the Representative, upon 
tequest, reasonable quantities of the Registration Statement and all amendments thereto, or a Registra
tion Statement in composite form (but excluding the exhibits), and the Prospectus. 
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. 3. The Company will promptly deliver to the Representative a copy of the Registration Statement 
as originally filed and of all the amendments thereto heretofore or hereafter filed, including the Post
Effective Amendment, signed by or on behalf of the proper officers of the Company and a majority 
of its Board of Directors, and including a signed copy of each consent and certificate included therein 
or filed as an exhibit thereto. 

4. The Company will advise the Representative promptly (confirming su.ch advice in writing) 
of any official request made by the Securities and Exchange Commission for amendments to the 
Registration Statement or Prospectus or for additional information with respect thereto and of official 
notice of the institution of proceedings for, or the entry of, a stop order suspending the effectiveness 
of the Registration Statement, and if such a stop order should be entered by the Securities and 
Exchange Commission, the Company will make every reasonable effort to obtain the lifting or removal 
thereof as soon as possible. 

5. The Company agrees at the Closing Date referred to in the Purchase Agreement to advise the 
Representative concerning any material adverse change, financial or otherwise (not reflected in or 
contemplated by the Registration Statement) in the condition of the Company since the respective 
dates as of which information is given in the Registration Statement, and, if none has occurred, to 
furnish to the Representative a statement to that effect. 

6. The Company will, upon request made by the Representative within 60 days after the date 
of this agreement, without cost to the Purchasers, use its best efforts to qualify the stock of the 
Company referred to in the Purchase Agreement, or to assist in the qualification of such stock by 
or on behalf of the Purchasers, for offer and sale under the securities or Blue Sky laws of such states 
as the Representative may designate, provided that no such qualification shall be required if as a 
result thereof the Company would be required to qualify to transact business as a foreign corporation 
in any state in which it is not now so qualified, or would be subject to service of process in any action 
or suit not connected, directly or indirectly, with the qualification or distribution of such stock in 
such state, or would be required to qualify as a dealer in securities, and further provided, that no such 
qualification shall be required when, as, and if, the Company shall have expended for such Blue Sky 
qualifications an aggregate of $2500. 

7. During the period in which the Prospectus is required to be used pursuant to the Securities 
Act of 1933, as amended, if any event shall have occurred as a result of which the Prospectus as then 
amended would include an untrue statement of a material fact, or omit to state any material fact 
necessary in order to make the statements therein, in light of the circumstances in which they were 
made, not misleading, the Company will notify the Representative and upon request of the Repre
sentative will pr.epare and furnish, without charge, to each Purchaser and to any dealer in securities, 
as many copies as the Representative may from time to time reasonably request of a supplement 
to the Prospectus or an amended Prospectus which will correct such statement or omission. The 
provisions of this paragraph 7 shall not apply to changes made necessary by reason of changes in 
information supplied by the Purchasers. 

8. The Company will make generally available to its security holders, as soon as practicable, an 
earning statement (which need not be audited by independent public accountants) covering a period 
of at least twelve months beginning with the calendar month following the effective date of the 
Post Effective Amendment. 

9. The Company will make available at such Closing Date temporary or permanent certificates 
for an aggregate of 426,988 of its Common A Shares, and 1,537,500 of its Common B Shares in such 
names (subject to the provisions of Section 505.10 of the Regulations of the Office of Alien Property, 
Department of Justice, and of its Certificate of Incorporation, as amended) and denominations as 
the Representative may request upon at least one full business day's prior notice to the Company, 
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and \Viii at such Closing Date deliver such certificates to the Representative upon the delivery to it 
of stock certificates in good form for delivery, for the same number of shares, being shares vested 
or held by the Attorney General, and upon the payment of all necessary stock transfer taxes in con
nection therewith, and upon the delivery to it, by each person in whose name a stock certificate is 
to be registered, of a form of certification in the form filed as an exhibit to the Registration Statement, 
executed by such person. 

10. The Company will pay the printing and distribution costs incurred with respect to para
graphs 1 and 7 hereof, the disbursements and filing and other fees necessitated by the qualification 
of the shares pursuant to paragraph 6 hereof, and the counsel fees incurred by the Company in the 
performance of all of its obligations under this Agreement. 

Please sign and return to the Company the enclosed duplicate of this letter, whereupon this letter 
will become a binding agreement between the Company and the Purchasers, in accordance with its 
terms. 

Very truly yours, 

GENERAL ANILINE & FILM CORPORATION 
.. ./ 

By ···.··············································· 

The foregoing Agreement is hereby confirmed 
and accepted as of the date first above written; 

.... ';\~ii"n'g -~~. b~h~if' ~f. ih~. ~~;~;~t' p~~~h~~;; .. 
named in the Purchase Agreement. 
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Exhibit .... -~(~.L 

GENERAL ANILINE & FILM CORPORATION 
CERTIFICATE OF INCORPORATION OF 

AMERICAN I. G. CHEMICAL CORPORATION 

CERTIFICATE OF AMENDMENT OF CERTIFICATE OF 
INCORPORATION 

CERTIFICATE OF REDUCfiON OF CAPITAL 

CERTIFICATE OF AMENDMENT TO CERTIFICATE OF 
INCORPORATION 

CERTIFICATE OF OWNERSHIP •. MERGING GENERAL ANILINE 
& FILM CORPORATION INTO AMERICAN I. G. CHEMICAL 

CORPORATION, ASSUMING THE NAME OF 
GENERAL ANILINE & FILM CORPORATION 

AGREEMENT OF 1\fERGER 
BETWEEN 

GENERAL ANILINE & FILM CORPORATION 
AND 

AGFA ANSCO CORPORATION 
FOR TilE MERGER Of AGFA ANSCO CORPOllATION 

INTO 

GENERAL ANILINE & FILM CORPORATION 

CERTIFICAT~ OF OWNERSHIP 
.t .. 

OP 

GENERAL ANIUNE & FILM CORPORATION 
MERGING 

OZALID CORPORATION 
INTO 

GENERAL ANILINE & FILM CORPORATION 

' 

CERTIFICATE OF OWNERSHIP of 
IENERAL ANILINE & FILM CORiORATION 

lerging GENERAL DYESTUFF CORPOUTIOR 
Into GENERAL ANILilC: & FILM COBPORATIOB 
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CERTIFICATE OF INCORPORATION 

OF 

AMERICAN I. G. CHEMICAL CORPORATION 

FIRST: The name of the corporation is 

AMERICAN I. G. CHEMICAL CoRPORATION. 

SECOND: The principal office or place of business of the corpora
tion in the State of Delaware is to be located at No. 7 'Vest Tenth 
Street, in the City of Wilmington, County of New Castle. The name of 
its rt>~itlent agent is the Corporation Trust Company of America, and 
the address of the said resident agent is No. 7 'Vest Tenth Street, in 
t ht• :-aid City of Wilmington. 

THIRD: The nature of the business of the corporation and the 
obj<:>C't~ or purposes to be transacted, promoted or carried on by it are 
as follow:-: 

(a) To engage in the business of purchasing, manufacturing, 
compounding-, refining, distributing, selling, importing-, exporting, 
<'Xploitin~ and using, and to purchas~, manufacture, compound, 
refine, distill, treat, prepare, analyze, synthetize, produce and in 
e\·ery way deal in and with, chemicals of e'·ery kind, chemical 
materials, substances and products, including- acids, alkalis and 
salts, their compounds' and deri\'atives, and also derh·ath·e~. 
materials, products, substances and combinations produced or 
manufactured therefrom, including solids, liquids and gases of 
all kinds; to eng-age in the separation or reduction and treat
ment of solids, liquids, and g-ases into their constituents; to pro
duce and utilize and deal in anrl with chemical combinations of 
all kinds; to construct, erect, acquire, leaRt', hire, sell, dispo~P of, 
operate and use plants, machinery, equipment, apparntus antl 
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npplinm•t•s of any 1lml <'Wl'Y kind t'ot· the pt•othll'tion or manu
fill·hu·u of, or till' uul'illt':o:l'l of dt•nling· in nrul with, :~~olills, liquid~, 
gnl'c.•s, t•lll'mit·al <'Ombinatiou~, ~'t'JIIll'ntions Ol' l'l'tluctionfl, and for 
tlw Jll'oc..luctiun anc..l utilbmtion of ucw snhstancl'~, ~olills, lit)Uids 
ol' g.·n~<'l'l, inclut.liug contaiuet'!-1 nnd cll'vicel!l of all kinds foi· stor
ing, tnllll!I}IOI'ting, using nnd \'(•Hdin~ the sume, and alKo for the 
production, pl't•pm·atiou, tt·entuwnt, handling and utilizntion of 
gnses mul t.'Oil:,otitu('Htl'l of tlw ail·,. liquids and ~olitls for any 
nwchanical, manufacturing, commercial or othN· tralle or busi
Jlt'ss Us<'; to do nll and t•n~rythi ng necessary or incidental to the 
proper conc..luct of any such businN;s, or of any other business 
or busineslies dir<'ctly or indirectly coml('cted therewith, and to 
m.•quil·(', own, Ul'(', dt•n•lop, )>11.!11, exploit and deal in processes, 
im·l'ntious, appumtus ami machinery of any and every kind 
neces!lary or us('ful in comwction with the for('going business or 
any business allied thereto. 

(b) To foster and nuance thl' development of chemical and 
allied industries in the t:nitedStates of America and else\Vhere. 
To subscribe for, or cam~e to be subl!lct·ibt'd for, purchase or 
otherwise.> acquir(', own, holtl, s<'ll, negotiat(', alisi~n, deal in, 
exchnng<', trnnsfet·, mortgn~e, pled~c or otherwil!le dispose of 
~hurt's of ~tock, scrip, bonds, coupons, rnoa·t~ages, debentures, 
debt'nture stock, secnl'iti('s, notc.>s, trade acceptances, drafts and 
evidences of ind('btcdness issued or created by any corporation, 
joint stock company oa· asfolociatiou, whether public, quasi-public, 
pri\·ate or municipal, or· by uny donu:-stic or fot·eign state, gov
('rnmeut or govennnentnl authority or any political or admini
strath•e j;ubdivision or depHrtment th01·eof and any and all trust, 
pnrticipation or other certificates of, or receipts evidencing 
interest in, any such share", instruments or secUJities, and, while 
the owner thereof, to posse~s and to exercise with respect thereto 
all the rights, powers and pri\"ileges of ownerlilhip, including the 
right to vote thereon; to guarantee payment of dividends on any 
shares of stock of any corporation, joint stock company or asso
ciation in which the corporation has or may at any time have an 
interest, anCJ. to become f-IUrety with respect to, endorse or other
wise ~uarantee the parment of the pdncipal of or the interest 
on any scdp, bonds, coupons, n10rtgages, debentures, debenture 
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stock, Hecurities, notes, uraft8, bills of exchange or evidence of 
ind<·htC"duess, issued or created by any such corporation, joint 
stock company or asl-iociation. 

(c) To make ancl enter into any and all arrangements with 
any domestic or forei~n governmental or municipal authority 
which may be deemed to be for the benefit of the corporation; 
to obtain from any such authority or otherwise to acquire, by 
purchase, lease, assignment or in any manner, any powers, rights, 
pt·ivilcg-es, immunities, frunchiscs aud concessions which the cor
poration may deem desirable; to exercise and exploit the same; 
and to undertake and pt·osecute any busines~; dependent thereon. 

(d) To manufacture, buy, Hell and generally deal in and 
with goous, wares, mct·clumdise, property and commodities of 
any and t•Yet·y clm;s aml dcMel'iptiou, and any and all articles 
used or u:wt'ul in connection therewith, in so far as may be per
mitted by the laws of the Sta.te of Delaware or of any other 
state, territory or country in which the corporation may do busi
ness; to engage in any busincsM, whether manufacturing or other
wh:e, which the corporation may deem advantageous or useful in 
connection with any or all of the foregoing, and to purchase, 
ucquit·c, manufacture, market, prepat·e for market, sell, import, 
export or otllC'rwisc dispose of any at·ticle, commodity or thing 
which the corporation may use in connection with its business. 

(c) To obtain, purchase, or otherwise aCquire and to hold, 
apply for, pt·osccute, own, Ul-ie, sell, assign or otherwise dis
poHc of, to g-mut licen~es in rl'spect of and otherwise exploit and 
tum to accouut any all(l nll inv<.'ntious and improvements and · 
anr Jettt•rs patPilt 01' applications therefor, including design 
pah•utH of the l"uited StatC's ot· other countries and to obtain and 
hold licl'nS<'S or other patent rights; to devise, adopt, use, own, 
purcha::-n or otherwi~l' uci]uir·c and to sell, assign or otherwise 
dii!po~o~c of ai1y and all tm<lc murks, tmdc name~:~ ancl trade mark 
ri~hts nud rf..'g·i~t mtiout~ or applications for registration therefor 
iu the l'nit(\d State~:~ or· uuy oth<.>r countri<.>s, to apply for and 
~<'<·ut·t~ l't•g·istrations fot· tr·atle marks in the United States and 
in otlwr countri<':o;, and whC'n pUI·chasin~, acquiring or otherwise 
obtaining any such trade marks, trade names or trade mark 
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rights to take OVN" und acquire the good willt assets and 'husiness 
in connection with which said trade marks, trade names or trade 
mark rights arc o1· han~ been used; also any and all copyright 
J>I"OC<'~~cN, formulae, trade secrets and devices of all kinds, and 
to usc, cxe1·cisc an<l <lc,·elop the sam<.'. To acquire the good will, 
rights anu JH"opea·ty and to undertake tl.Je whole or any part of 
the asset!S and liabilities of auy person, firm, association or cor
poration engag<.•u in a 11imilar line of business and to pay for the 
same in cash, stock or hou<lt' of this corporation or otherwise. 

(f) To purcha~-;c o1· otherwise acquire the whole or any part 
of the JH"Operty, as~cts, busines!lt good will and rights, and to 
undertake and ussumo the whol<l Ql" any part of the liabilities 
nnd obligation~, of any pcrl!iOn, fiJ·m, association Or corporation, 
and to pay fo1· tlu• l'amc iu caRh, in th<.' stock or shares of stock 
of nny class of the corporation, or the bonds, notes Ol" other 
obli~ations thereof, or otherwise; to hold or in any manner to 
dispose of the whole or any part of the property or assets so 
acquired; to conduct the whole or any part of any business so 
acquired, and to exercise all the powers -necessary or convenient 
in and about the conduct, management and carrying on of such 
business. 

(g) To borrow money for any of the purposes of the cor
poration, and to i~sue bonds, debentures, debenture stock, notes 
and other obligations therefor, and to secure the same by pledge 
or mortgage of the whole or any part of the property of the 
co1·poration, either real or personal, or to issue bonds, deben
tures, debenture stock, notes or other obligations without any 
such security. 

(h) To enter into, make;'-perform and carry out contracts 
of every kind for any la\\·fnl purpose, without limit as to amount, 
with any person, firm, association, corporation or public, quasi
public or municipal body politic, and with the government of 
any state, territo1-y or country, or any political subdivision or 
department thereof. 

(i) To -dl"lnv, make, accept, endorse, discount, execute and 
issue promissory notes, drafts, warrants, and any and all kinds 

,-
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of obligations and certificates and negotiable or transferable 
instrument!', necessary or incidental to the conduct of t_he busi
ness and affairs of the corporation. 

(j) To buy, sell, manufacture or cause to be manufactured, 
produce and generally to traffic and deal in and contract for the 
sale, purchase, supply and letting on hire or otherwise of any 
and all fixtures, furniture, implements, instruments, tools, 
machinery, supplies, signs, labels, boxes, advertising matter of 

·every kind, nature and description, and other personal property 
and things, and to purchase, lease or otherwise acquire, erect, 
exchange, sell, let or otherwise dispose of, own, maintain, 
develop, equip, improve and repair any and all imp1·oved or 
unimproved real estate or property, plants, depots, warehouses, 
supply stations, stores, buildings and other places. 

(k) To issue shares of stock (of any class) bonds, deben
tures, debenture stock, notes and other obligations of this cor
poration for cash, labor done or property, real or personal, or 
leases thereof, or for any combination of any of the foregoing, 
or in exchange for the stock, debentures, debenture stock, bonds, 
securities or obligations of any person, firm, association, corpo
ration or other organization. 

(I) To acquire by purchase, lease, or otherwise, and to own, 
hold, sell, mortgage and encumber both improved and unim
proved real estate wherever situate; to survey, subdivide, plat, 
colonize and improve the same for purposes of sale or otherwise, 
and to construct and erect therec•n warehouses, factories, works, 
plants, sfores, mills, hotels, houses and other buildings. 

(m) To do any and aH things herein set forth, and, in addi
tion, such other acts and things as are necessary or convenient 
to the attainment of the purposes of the corporation, or any of 
them, to the same extent as a natural person lawfully might or 
could do in any part of the world, in so far as such acts are 
permitted to be done by a corporation organized under the 
General Corporation Laws of the State of Delaware. 

THE FoaJ:Gouro cLAusEs shall be construed, both as objects and 
powe1·s; and it is hereby expressly provided that the foregoing enumer-
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ntiou of ~p~cific pow<'J's ~o~hall not l>e held to limit or restrict i~ any 
nuuuw1· the powcn; of the corpo1·atiou, and are in furtherance ~ and 
in addition to, anti not in limitution of, the general powers conferred 
l>r the lnws of the State of Delawal'(~. .. 

IT Is Tm~ lNTF.~TION thut the purposes, objects and powers specified 
iu th<> f01·c~oin!-( pnmgmphs shall, except as otherwise expressly pro
\'idl'll, in uowil$c be Iimitl.!d or restricted by reference to or inference 
t't·om the h'l'llls of uny other clause or paragraph hereof, and that each 
of tlu~ pu1·poscs, objects and powers specified therein shall be regarded 
us indep<>mlcnt J1Ul'}JOses, objects and powers. 

Fot!HTH: The total number of shares that may be issued by the 
coJ·poa·atiou is Six Million (6,000,000), all of which are to be Common 
Shal'es, without par value, and of which Three Million (3,000,000) are 
to be Common A Shares and of which Three Million (3,000,000) are to 
be Common B Shares. 

Th~ nmount of capital "•ith which the C()rporation shall commence 
bu~ines~ is One thousand Dollars ($1,000). 

Thc> dc>si~nations, powers, pt·eferences, rights, qualifications, limi-
1ntions, n•l'trictious relativ~, participating optional or other special 
rights of tlw Common A Shan's and ~ommon B Shares of stock are as 
follows: 

A. ~~ach sbart'holder of Common A and Common .B Shares 
of stock shall be entitled .. to one \·ote for each share of which 
h<~ is the record owner ; 

B. Dividends on Common A shares and Common B shares 
shaH be declared and paid on the following basis: 

For each one doUar ($1.00) or fraction thereof, of divi
demlK, decla•·cd and paid on each share of Common A stock, 
llh.·idends of ten (10) cents, or fraction thereof, shall be 
dl•clun;d and paid on each share of Common B Stock, and no 
dividend shall be cloclat't'd and puid on either Common A or 
Common B Stock, unless at the same time dividends as herein 

( 
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ru·o\·itll•tl an· d(·elan•u and paicl un ·both CoJllmon A: and 
(~onunon B Stock. ..~ 

C. In case of liquidation ot· dissolution of the corporation, 
each holder of n•eor<.l of Common A stock shall first receive not 
iu cxc.ess of Seventy-five Dollars ($75.00) per share of the funds 
all<l propo•·ty of the co•·pot·ution available for distribution. The 
r~mainu~•· shall hl' tlistdhutod in equal parts, per share, to the 
holue•·s of the outstanding Common A and Common B Stock. 

D. Common A Shares may· he issued at any time up to and 
in<'luding December 31, 1931, to holders for value of an issue of 
5V::% convertible debenturf's of the corporation (not in excess 
of $30,0011,000) who may desire to surrender the same and con
vf't·t the saml• into Common A shares, on the basis of one $1,000 
dPbenture fot· 1i shares of Common A Shares, and from 

Jau. 1, 1932 until Dec. 31, 1932 into 16 Common A Shares. 
Jan. 1, 1933 until J>ec. 31, 1933 into 15 Common A Shares . 
• Jan. 1, 1934 uutil Dec. 31, 1934 into 14 Common A Shares. 
Jan. 1, 1935 until Dec. 31, 1935 into 13 Common A Shares. 
Jan. 1, 19:16 until Dec. 31, 1936 into 12 Common A Shares. 
Jan. 1, 1937 until Dec. 31, 1937 into 11 Common A Shares . 
• Jun. 1, 1938 until Dec. 31, 1938 into 10 Common A Shares. 

E. During the term of the conversion privilege the neces-
sary number of shares of Common A stock shall be held in the 
treasury of the corporation to effectuate the right of conversion 
above stated. The Corporation shall have the right to grant an 
option or options for the purchase from it of shares of Common 
A stock from time to time on or prior to Jan. 1, 1935, the aggre
gate of any such purchaset·or purchases not to exceed 1,000,000 
shares for not lel-1:;; than the conversion price of each $1,000 of 
an issue of 5%% convertible debentures prevailing at the time 
of such purchase or purcha!ies as provided in Paragraph Fourth, 
subdivision D nbov(> set forth. The remaining shares of Com
mon A stock may be i~;sued from time to time upon such terms 
and conditions and for :-~uch l£'gal consideration as the Board 
of Dit·<!~tors may, from time to time, determine, and neither the 
holders of Common A stock nor the holders of Common B stock 
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shall have any preemptive rights to subscribe for such remaining 
shares of Common A stock. 

F. Common A Shares may be redeemable in whole, or from 
time to time, in part, at the market price for such Common A 
Shares as shown by the average quotations for such shares on 
any recognized stock exchange during the thirty days next pre
ceding such call for redemption but in no event at a less price 
that $10 per share in excess of the last price at which a.ny guar
anteed 5¥2% Convertible Debenture of the Corporation issued 
under the Trust Agreement, dated May 1, 1929, shall have been 
converted into Common A sllares, either at the option of the 
Corporation or by operation of a sinking fund, and may be 
exchangeable for or convertible into Stock of any other Class 
or Classes on such terms, as may be .fb:ed by the Board of 
Directors not inconsistent with the provisions of this Certificate 
of Incorporation. 

G. Anything in this Certificate of Incorporation to the con
trary notwithstanding, neither the increase of the number of 
Common A Shares, nor the increase of the number of Common 
B Shares, authorized by this Certificate to be issued (namely 
3,000,000 shares of each) shall be authorized hereafter without a 
corresponding authorization of increase of the other. In the 
event of the increase of the authorized amount of Common B 
Shares, each shareholder of Common B Shares shall have the 
option to acquire the same number of additional shares in the 
ratio which the percentage of his shareholdings of the total 
issued and. outstanding Common B Shares bears to the number 
of additional shares authorized to be issued, at One Dollar 
($1) per share; provided at no time shall there be issued Com
mon B shares (in addition to- the original 3,000,000 shares) in 
excess of the number of Common A shares outstanding at the 
time of such proposed new issue; the Company being empow
ered after 3,000,000 Common A shares and 3,000,000 Common 
B shares have been issued, to issue additional Common B shares, 
if however, at the same time the same number of Common A 
Hhares are isRued. The Board of Directors is expressly author
ized to effectuate this provision. 

( 
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FIFTH (a): The vote of fifty-one per cent. of all of the shares, 
entitled to vote, shall be necessary and sufficient for any amendment 
of this Certifi<.'ate of Incorporation, any increase or decrease of capi
talization and for any other corporate action by stockholders, except 
that no change affecting Common A shares shall be made against t~e 
ad,·erse vote of twenty-five per cent. of the number of issued and out
standing Common A shares. 

(b) Shareholders to the extent of fifty-one per cent. of all of the 
shares ('ntitled to vote, shall be present or represented by proxy at any 
shareholders meeting, regular or special, to constitute a quorum for 
the transaction of any business. 

SIXTH: The names and places of residences of the incorporators 
are as follows : 

Name 

Herman A. Metz, 

Gustave P. Metz, 

.Arthur L. Hack, 

Residence 

38 West 74th Street, 
New York City, N.Y. 

3907 -209th Street, Bayside, 
Long Island, N. Y . 

320 Eastern Parkway, 
Brooklyn, Y. Y. 

SEvE~TH: The corporation is to have perpetual existence. 

EroHTH: The private property of the stockholders of the corpora
tion shall not be subject to the payment of corporate debts to any extent 
wbate,·er. 

NINTH: The following provisions are adopted for the regulation 
of the business and for the conduct of the affairs of the corporation 
and for further defining, limiting and regulating the powers of the cor
poration, its directors and stockholders: 
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(a) The corporation may have one or more offices and may 
conduct its business, in whole or in part, not only within but 
without the State of Delaware. The books of the corporatio~ 
may be kept outside the State of Delaware at such place or 
places as may, from time to time, be designated by the Board 
of Directors, except that either the original or a duplicate stock 
ledger shall be kept at the principal office of the corporation 
within the said State. 

(b) Subject to the provisions of this Certificate of Incorpo
ration, and· the laws of the State of Delaware, the corporation 
may use and apply its surplus or accumulated profits, not other
wise by law or by the provisions of this Certificate of Incorpora
tion required to be reserved, to the purchase or acquisition of 
shares of its own stock of any class or series, from time to time, 
to such extent and in such manner and upon such terms as the 
Board of Directors shall determine; ·and neither the stock so 
purchased or acquired, uor any of its own stock taken in pay
ment or satisfaction of an-y debt due to the corporation, shall be 
regarded as profits for the purpose of declaration or payment 
of dividends, unless otherwise determined by a majority of the 
Board of Directors. Shares of its own stock belonging to the 
corporation shall not be voted upon, directly or indirectly. 

(c) The number of directors of the corporation shall be 
fixed by the By-Laws, and may be altered, from ~ime to time, by 
amendment of the By-Laws, subject to the provisions of this 
Certificate of Incorporation and to the provisions of the laws of 
the State of Delaware existing at the time. An increase of the 
number of directors shall .Pe deemed to create vacancies, in the 
Board, to be filled in the manner herein or in the By-Laws 
provided. Any director or any officer elected or appointed by 
the stockholders or by the Board of Directors may be removed 
at any time, subject to the provisions of this Certificate of 
Incorporation, in such manner as shall be provided in the By
Laws. Directors need not be stockholders. 

(d) Subjt>et to the provisions of the By-Laws the Board of 
Directors shall ha\·e power to make, alter, and repeal the By-

( 
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Law11, anc..l may r•·ovide therein for the appointment of an 
Executive Committee of two or more members from their own 
number, and of such other committees as the Board may deem 
ach·iKnhl<.•, to excrcis(•, durin:.( the intervals between meetings 
of the Board, all or any of the powers of the Board which may 
lawfully he delcgateu, including the power to authorize the 
Seal of the Corporation to he affixed to all papers which may 
require it. The By-Laws may be altered or repealed at any 
time by the 11tockholders. 

(e) The butiine!IS of the COI'J)Oration shall be managed by 
it::-; Board of Directors. The Board of Directors shall have 
power to exercise all the powers of the Corporation, without any 
actiou of or by the stockholders, except as otherwise provided by 
the Statutcti of the State of Delaware or by this Certificate of 
Incorporation, or by the By-Laws. 

(f) Except as in this Certificate of Incorporation otherwise 
providt>d, or as provided by Statute to the contrary, the Board 
of Dil·ector11 may, from time to time by vote of a majority of 
the whole number of directors then in office, without the assent 
or other· action of the t~tockholders borrow or raise money, with
out 1imit as to amount, for any of the purposes of the corpora
tion, aml ma~· authorize the issue of bondf-1, debentures, notes 
or othe•· obligations of the corporation of any nature or in any 
manner for money so borrowed, and may authorize the creation 
of mortgages upon, or the pledge, conveyance or assignment of, 
the whole or any part of the property of the corporation, real 
or pei'Sonal, whether at the time owned or acquired thereafter, 
to secure the payment of such bonds, debentures, notes or other 
obligations and the intere§.t thereon and may authorize the sale 
or pledge or other dispo~ition of such bonds, debentures, notes 
ot· other obligations of the corporation for its corporate 
purposes. · 

(g) Subject to the provisions of this Certificate of Incorpo
ration or any provision of law and the By-Laws, the Board of 
Directors shall have power to determine whether any, and (if 
any) \\:hat part, of the net assets in excess of the capital of the 
co1·poration computed in accordance with the provisions of the 
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statutes, or, in case there shall be no excess, out of its net profits 
for the fiscal year then current andjor the preceding fiscal year 
subject however to the provisions of the statutes of the_ State 
of Delaware shall be declared and paid out as dividends to the 
stockholders, and to direct and determine the use and disposi
tion of any such profits or assets. 

(h) The Board of Directors shall have power, in accord
ance with the By-Laws, in its discretion, to fix, determine and 
vary from time to time the amount to be maintained as surplus, 
and the amount or amounts to be- set apart as working Capital. 

(i) The Board of Directors in accordance with the By-Laws, 
from time to time, shall determine whether and to what extent 
and at what times and places and under what conditions and 
regulations the accounts and books and papers of the corpora
tion, or any of them, shall be open to the inspection of the stock
holders; and no stockholder shall have any right to inspect any 
account, book or document of the corporation, except as ex
pressly conferred by the laws of the State of Delaware, or 
authorized by resolution of the Board of Directors. 

(j) In the absence of fraud, no contract or other transaction 
between the corporation and any other corporation, and no act of 
the corporation, shall in any way be affected or invalidated by 
the fact ·that any of the directors of the corporation are 
pecuniarily or otherwise interested in, or are directors or ofticers 
of, such other corporation; and, in the absence of fraud, any 
director, individually, or any firm of which any director may be 
a member, may be a party to, or may be pecuniarily or otherwise 
interested in, any contract or transaction of the corporation; 
Provided, in any ease, that .. ~the fact that he or such ftrm is so 
interested shall be disclosed or shall have been known to the 
Board of Directors or a majority thereof; and any director of 
the corporation who is also a director or officer of any such 
other corporation, or who is also interested, may be counted in 
determining the existence of a quorum at· any meeting of the 
Board of Directors of the corporation which shall authorize any 
such contract, act or transaction and may vote thereat to 
authorize any such contract, act or transaction, with like force 

( 
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and effect as if he were not such director or· officer of such other 
corporation, or not so interested. _ 

Any contract, act or transaction of the corporation or of 
the directors, may be ratified by a vote of fifty-one per cent. of 
the shares having voting powers at any annual meeting of share
holders, or at any special meeting called for such purpose, and 
such ratification· shall, so far as permitted by law and by this 
Certificate of Incorporation, be as valid and as binding as though 
ratified by every stockholder of the corporation. 

(k) The corporation may, at any meeting of its Board of 
Directors, sell, convey, assign, transfer, lease, exchange or other
wise dispose of its properties and assets (including its good 
will and its corporate franchises), as an entirety or substantially 
as au entirety, upon such terms and conditions and for such 
consideration (whether cash or the stocks or bonds of any cor
poration or corporations, or other property) as its Board of 
Directors may deem expedient and for the best interests of the 
corporation, when and as authorized by the affirmative vote of 
the holders of a majority of the stock issued and outstanding 
having voting power, given at a stockholders' ineeting duly 
called for that purpose, oa· when authorized by written consent 
of the holders of a majority of the voting stock issued and 
outstanding. 

(1) Subject to the provisions of this Certificate of Incorpo
ration and the By-Laws, the corporation reserves the right to 
amend, alter, change, add to or repeal any pro,-i~ion contained 
in this Certificate of Incorporation, in the manner prescribed in 
the Certificate of Incorporation of the corporation; and all rights 
herein conferred on officers, directors and stockholders are 
granted subject to this reservation. 

(m) Subject to the pa·ovisions of this Certificate of Incor
poration, the corporation may issue its shares without par value, 
of any class or series, from time to time, and any securities 
convertible into shares without par value, of any class or series, 
for such consideration as may be fixed, from time to time, by 
the Board of Directors, which is hereby expressly authorized 
to fix the same, in its absolute and uncontrolled discretion. 
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WE, THE t:NIJERSIGNED, being each of the incorporators hereinbefore 
named for the purpose of forming a corporation to do business both 
within and 'vithout the State of Delaware, and in pursuance of the 
Gen('ral Cot·poratiou Law of the State of Delaware, being Chapter 65 
of the Re\·iscd Code of 'Delawat·e, and the acta amendatory thereof 
and supplemental tht>reto, do make this Certificate, hereby declaring 
nnd certifying that the facts herein stated are true, and accordingly 
have hereunto set our hands and seals ~is 25th day of April, A. D., 
19~9. 

. In presence of: 

AI.)It'TB c. VANDIVBB, 

OTTo Y. ScHRENK. 

HDKAN A. Mzorz (Seal) 

Gu&TAVB P. MBTz (Seal) 

ABTHUB L. HA.cz: (Seal) 
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STATE OF NEw YoaK, '} 
CouNTY or NEw YoRK. 

ss.: 

BE IT REMEMBERED, that on this 25th day of April, A. D., 1929, per
sonally came before me HENRY PLATT, a Notary Public for the State 
of New· York, HEaMAN A. METZ, GusTAVE P. METZ and AaTHUR L. 
HAcK, all of the parties to the foregoing Certificate of Incorporation, 
known to me personally to be such, and severally acknowledged the 
said Certificate to be the act and deed of the signers respectively and 
that the facts therein stated arc truly set forth. 

GrvEN under my hand and seal of office the day and year aforesaid. 

Bl !III&Y PLATT 

NOTAaY PCILlC 

saAL 

HENBY PLATT, 

Notary Public, 
New York County No. 93. 

New York Cou11ty Register's No. 1P26; 
Commission Expires March 30, 1931. 
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CERTIFICATE OF AMENDMENT 

OF 

CERTIFICATE OF INCORPORATION 

AMERIC.A.N I. G. CHEMICAL CoRPORATION, a cofJ)oration organized 
and e:zisting nnder and by virtue of the provisions of an Act of the 
General Assembly of the State of Delaware, entitled "An Act Provid
ing a General Corporation Law," approved March 10, 1899, and the 
acts amendatory thereof and supplemental thereto, the certi1lcate of 
incorporation of which was filed in the office of the Secretary of State 
of Delaware on April 26, 1929, and recorded in the office of the Recorder 
of Deeds for New Castle County, State of Delaware, on the 26th day 
of April, 1929. 

Doa HEaDY Co1'11'Y: 

FmsT: That at a meeting of the Board of Directors of said Ameri
can. I. G. Chemical Corporation duly held and convened, a resolution 
was duly adopted setting forth an amendment proposed to the certifi
cate of incorporation of said corporation as followa: 

"R:uoLVED that, in the judgment of the Board of Directors 
of .American I. G .. Chemi911l Corporation, it is advisable to amend 
the certificate of incorporation .of American I. G. Chemical Cor
poration, filed in the office of the Secretary of State of the State 
of Delaware April 26, 1929, by eliminating therefrom the first 
paragraph of Article four' thereof reading a8 follows: 

'FouRTH: The total number of shares that may be issued 
by the corporation is Six Million (6,000,000), all of which are 

( 
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to be Common Shares, without par value and of which Three 
:Million (3,000,000) are to be Common A Shares and of which 
Three .Million (3,000,000) are to be Common B Shares.' 

and substituting therefor the following: 

'FouRTH: Tlle total number of shares of stock that may 
be ilssued by the corporation is Six ~lillion (6,000,000), all of 
which arc to be Common Shares and of which Three Million 
( 3,000,000) are to be Common A Shares, each without par 
value and of which Three ~tillioii (3,000,000) are to be Com
mon B Shares each of the par value of one dollar ($1.00).' ,. 

and declaring said amendment advisable and calling a meeting 
of the stockholders of said corporation for consideration thereof. 

SEcOND: That thereafter, pursuant to the aforesaid resolution of 
its board of directors, a special meeting of the stockholders of said 

· American I. G. Chemical Corporation was duly called and held, in 
accordance with law and the by-laws of said corporation, at the office 
of the Company in the City of New York, State of New York, on the 
31st day of December, 1929, at ten o'clock in the forenoon, at which 
meeting stockholders representing more than a majority of the voting 
stock of said corporation were present in person or by pro:zy; that at 
said meeting, a vote of the stockholders by ballot in person or by pro:zy 
was taken for and against said proposed amendment, which vote waa · 
conducted by Leo K. Martus and Cornelius P. Cotter, two judge• 
appoi"ltcd for that purpose by said meeting; and that at said meeting, 
by vote conducted as aforesaid, said amendment was adopted pur
suant to Section 26 of the General Corporation Law of Delaware as 
amended, the persons or bodies corporate holding the majority of the 
issued and outstanding voting stock of said corporation voting for said 
proposed amendment, to wit: 3,090,851 shares out of the total issue of 
3,401,139 . shares were voted for said proposed amendment and no 
shares were ~oted against the same, as appears by the certificate made 
by said Judges. 
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THIRD: That the capital of said Company will not be reduced 
under or by reason of said amendment. 

IN WITNEss WHEREOF, the AMERICAN I. G. CHEMICAL CoBPOBATION 

hns caused this certificate to be executed by its Vice-President and 
Sec1·etary, hereunto duly authorized, and its corporate seal to be here
unto affixed, this 31st day of December, 1929. 

411UJCA. I. Q. CB&IIIICAJ. 

coaPOUTJOW 

CO .. OUTIIIUI. 

1929 
DSL.\W.u& 

AMEBICAN I. G. Cli'BKICAL CoBPOBATION 

By Hu:w.N A. Mnz, 
Vice-President. 

w. H. VOK &Til, 
Secretary. 

( 
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STATZ OF NEw YoRK } 
CouNTY OF NEw YonK 

ss.: 

BE IT nEMEMBERED that on thi~; 31st day of December, A. D. 1929, 
personally came before me }<~Iizabeth Jones, a Notary Public in and 
for the County and State aforesaid, Ih:nMAN A. l\hTz and WILLIAM H. 
voM RATH, Vice-President and Secretary, re11pectively, of AMRiliCAN 
I. G. CHEMICAL CoRPOitATION, a corporation of the State of Delaware, 
the corporation described in and which executed the foregoin~ certifi
cate, known to me personally to be such, and they, the said HI!:RMAN A. 
METz, as Vice-President, and WILLIAM H. voM RATH, as Secretary, duly 
executed said certificate before me and acknowledged the said certificate 
to be their act and deed and the act and deed of said corporation; that 
the signatures of the said. Vicc-Presideut and of the Secretary of said 
corporation to said t'o1·egoing certificate are in the handwriting of the 
said Vi<·c-President and Secretary of said Company respecti\·ely, and 
that the seal affixed to said certificate is the common or corporate 111eal 
of said corporation, and that their act of sealing, executing, acknowl
<'dging- and delivering the said certificate was duly authorized by the 
board of directors and stockholders of said corporation. 

IN wiTNEss WHEREOF, I have hereunto set my hand and seal of 
office the day and year aforesaid.-

ILUAIF.TII JOMU 
MOTAaY .UBLIC 

IIIW >'0&111 6 IIAIIAV C:OVIITY 

ELIZABETH JONES, 
Notary Public, 

New York County No. 285, 
Nassau County, 

Expires March 30, 1931. 
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CERTIFICATE OF REDUCTION OF CAPITAL 

OF 

AMERICAN I. G. CHEMICAL CORPORATION 

AMERICAN I. G. CHEMICAL CoRPORATION, a corporation organized 
and existing under and by virtue of the General Corporation Law of 
the State of Delaware, does hereby certify as follows: 

1. That at a special meeting of the board of directors of said cor
poration duly called and held a resolution, providing, subject to the 
ado)ltion by stockholders of a supplemental resolution in accordance 
with the provisions of Section 28 of the General Corporation Law of 
the Sta•e of Delaware, for a reduction of the capital of the corporation 
to the P:<tcut and in the manner hereinafter set forth, was duly adopted, 
llllll that at a special meeting of stockholders of said corporation duly 
t•nlh•d nud held for the purpose upon at least ten days notice given in 
lll'l'lH'dnncr with the by-laws of the corporation to said stockholders 
tht• following resolution, supplementing said resolution of the board of 
dirt'l'tlll"~. wn~ duly adopted in accordance with the provisions of Sec
tiou :.!M of the General Corporation Law of the State of Delaware by 
tlu.• hoJdt·r~ <lf r(.'cord of a maJority and at least fifty-one per centum 
l;,l ~~ ) of th"' total number of shareR of the corporation_ having voting 
powl:'rs at tlu.• timl• oubstanding, and that there was no adverse vote, 
i.t•., a \'Ote u~eainHt the adoption of F~aid resolution, by the holders of at 
least twt•nty-fivl:' P<'l' centum (25~) of the number of issued and out
"tllnding Common A ShiU'<'S: 

Jl~;sCIT.\'E(I, that tlH• l"llpital or American I. G. Chemical Cor
puration be n·duceu t't·om $1~,079,000 consi111ting of $15,079,000 

I 
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with respect to the issued and outstanding Common A Shares 
without par \"alue plus $3,000,000 with respe('; to and- being the 
par value of the issued and outstanding Common B Shares, to 
$15,157,975, so that the capital liability with respect to each 
issued and outstanding Common A Share without par value 
shall be $25 and the capital liability with respect to each issued 
and outstanding Common B Share shall be $1, its par value, and 
that such reduction shall be effected by reducing the aggregate 
amount of capital represented by the shares of stock having no 
par value, i.e., the Common A Shares, from $15,079,000 to 
$12,157,975, the latter amount being $25 per share with respect 
to each outstanding Common A Share. 

2. That the assets of the corporation remaining after such reduc
tion are sufficient to pay any debts, the payment of which has not been 
otherwise provided for. 

3. That said reduction of capital has not been effected by retiring 
any shares. 

IN WITNESS WHEREOF, said American I. G. Chemical Corporation 
has caused its corporate seal to be hereunto aftixed, and this certificate 
to he signed by Wilfrid Greif, its First Vice-President, and by William 
H. vom Rath, its Secretary, this 28th day of March, A. D. 1935. 

All•aiCA• I. 0, c•aiiiCAI. 
coa-A·rro• 

COUOUT& lUI. 

1929 
Da'-'WAU 

WILPBID Guu·, 
First Vice-President. 

WILLIAM H. VOM RATB, 

Secretary. 
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!5TAn: nt· ~Ew Yont,, ·} 
Col.'!'I'T\' oF NEw Yonti, 

!;jj,: 

Br. l1· lh:o.n:l'TIIF.UED that on the 28th day of March, A.D. 1935, 
pl'l'~llllall~· I':UIIt' Jwfore me F.liznht>th JOnes, a notary public in and for 
th!' ~tah• and County aforesaid, WILFRID GR'EtF, First Vice-President 
of .\ 1\rt:nwA~ I. G. CuF:~IIl"AL CoRPORATION, a corporation of the State 
ol' Pl'l~11ran•, til(' l'Ol'pot·ntiou de-scribed· in and which executed the fore
~oing- C'l'rtificatf', kuown to me personally to be such, and that he, the 
~ttid Wilfl'ill Greif, a~:~ S~UC'h lt'irst Vict>-PreRident, duly executed Haid 
l'l'l'titka tl' hefot·e me unci acknowledged the said ce1·tiftcate to be his act 
null llc>t•d and thl' act and d<•eod of Raid corporation; that the signatures 
ot' :-;nid 1-'in;t Vice-PrPsidt•nt and of the Secretary of said corporation 
.to ~aid ron·goiug certifi<'ate are in the handwriting of the said First 
Yi<'t•·l'l"l',..;idt>nt and SecrE'tary of said corporation respectively, and that 
tlw :-;l•ul affixed to said certificate is the common or corporate seal of 
~uid l~orporutiou and that hiM act of sealing, e-xecuting, acknowledging 
nucl <.lelin~I·ing the said certificate was duly authorized by the board of 
direl'tot·s and stocklJOlders of said corporation. 

I~ \\·rrx.Jo:ss WnERmF, I ha\"C het'Pnnto set m~· hand aud seal the 
da~· nllt 1 )"l'ar afot·esnid. 

r.Lr7 A111aTH Josas 
sor.\•Y PL"aLJC 

~·Jw lt'IIK .l JI.USAV ('OUR'IY 

ELIZAIIETH JONES, 
Notary Public 

New York Countr No. 3 
Nassan County 

Expires ~larch 30, 1935 

( 
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CERTIFICATE OF AMENDMENT 

TO 

CERTIFICATE OF INCORPORATION 

OF 

AMERICAN I. G. CHEMICAL CORPORATION 

We, the undersigned, WILFRID GREIF, First Vice-President, and 
WILLIAM H. voM RATH, Secretary, of AMERICAN I. G. CHEMICAL Co~t

PORATION, a corporation of the State of Delaware, do hereby certify that 
an amendment to the certificate of incorporation, as amended, of said 
AMERICAN I. G. CHEMICAL CoRPORATION striking out Subdivision or Sub
paragraph (b) of Article "NINTH" thereof reading as follows: 

" (b) Subject to the provisions of this Certificate of Incor
poration, and the laws of the State of Delaware, the corporation 
may use and apply its surplus or accumulated profits, not other
wise by law or by the provision11 of this Certificate of Incorpora
tion required to be reserved, to the purchase or acquisttion of 
~:~hares of its own stock of any class or series, from time to time, 
to such extent and in such manner and upon such termR as the 
Ho~ll'd of Directors shall determine; and neither the fltock so 
purchased or acquire4, nor any of its own stock taken in pay
ment or. satisfaction of any debt due to the corporation, shall 
be regarded as profits for the purpose of declaration "r pay
ment of dh·idends, unless otherwise determined by a- majtH"ity 
of the Board of Directors. Shares of its own stock belonging 
to the corporation shall not be voted upon, directly or in
directly.'' 
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:111d substituting in lieu thereof a new Subdivision or Subparagraph 
(b) of said Article "N INTn" to read as follows: 

"(b) Subject to th<' provision!~! of this Cl•rtifi<!ate of Incor
poration, and the laws of thl' Stnte of Delawar~, the corporation 
way use awl apply it~ fund~ or property to the purchase or 
fH•qui,;ition of shul'l•s of its own stock of any <:lass or series, 
from time to time1 to :-:ud1 ~xtcut and iu such muuner and 
UpOil S\l<'h tNln8 US tlw hoard Of direCtOl'~ shnll detur111inc. 
~lum~s of its own stodt belonging to the corporation shall not 
be votc«l upon, directly or indirectly." 

has htwn dnly adopted in aceor•lnnce with the prO\'lSIOns of Section 
21i of the General Corporation Law of the State of Delawnrc, an<l that 
the <'npitul of said corporation will not be reduced under or by reason 
of sni•l amendment. 

IN \VlTNE"s WHEREoF, we have hereunto set our hands and the seal 
of lUtitl A ~fli:IUCA N I. G. CuEM!CAJ, CoRPORATION thi11 28th day of March, 
] !l:35. 

.t.MP.IICAN' J. n. CHEMICAL 
("naPOIA1'fOW 

COlPG .. U SUI, 

1939 
nr.r..A•.u• _ 

Wn..J'RID GnziP, 
First Vice-President. 

WILI.IAM H. VOM RATU, 

Secretary • 

( 
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BE IT J:DfF.!\fBEilE!I that on the 2flth dny of ~fan·h, A. n. ·tn:::i, Jlt'l'

~11111\lly <•mm• hcfm·c me F.lhr.nheth .Jone1i, a notar~· puhli<• in nud t'u1· 
tlw State nwl County nt'ort·~nid, WJI.J-"HID Gm:rF, }i'irst Vi<·e-Pr(·~id<'nt 
of A~n:HIC.\X J. G. ('l!I·::\HC.\1, Cotu•ot:ATIO~, a corporation of llw Stah• 
of Dt•ln\\'t\1'<', the (•orporation uc;ocribcf) in nud whi<'ll l'Xeentcd tlw ron•
goinlf t'crtifientc, known to me per~nunll~· to he such, nud tlmt ht>, tht• 
said Wilfrid Grt-if, as ~ueh FirHt Viee-Presid<'ltt, duly exeented 11nid 
cct·t ificatc he fore me and aeknowlcdged the said ccrtifiente to he hi~ 
uct and deed nnd the n(•t and deed of said corporation; tbnt the sig
nnt.m·cs of snid First V'iec-President and of the Secrctar~· of flnid cor
porntiou to said foregoing eertificate are in the handwriting oflhe snid 
J:.'ir:-ot Vice-Prcsident and Seeretary of said corporation re~pc(·th·<'ly, 

nrul that the P.eal affixed to said certificate is the common or corpomto 
P.t•al ol' ~aid corporation and that his act of S('aling, e.xecntin~. ncknowl
cdgin~ anu delivering the said <'Crtificatc was duly authorized hy the 
hoard of directors and stockholders of said co1·poration. 

I:. WIT.SEss wnEREOF, I ha,·e hereunto set my hand and scn1 the 1lny 
nnd yt•nr aforesaid. 

RLIIA.&TB JOWU 

JlrtTAaY PU.LIC 

Maw voaK I JUIIAV coVW'IY 

ELIZABETH JONES, 

Notary Pub1ic, 
New York County No. 3 

Nassan County, 
Expires March 30, Hl35. 
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CERTIFICATE OF OWNERSHIP 

OF 

AMERICAN I. G.· CHEMICAL CORPORATION 
MERGING 

GENERAL ANILINE ~FILM CORPORATION 

INTO 

AMERICAN I. G. CHEMICAL CORPORATION 

(Assuming the name of General Aniline~ Film Corporation) 
Pursuant to Section 59A of the General Corporation Law 

AMERICAN' I. G. CHEMICAL CoRPoRUION', acting under and pursuant 
to the provisions of Section 59A of the General Corporation Law of 
the State of Delaware, oou HBRRBY czaTIPY as follows: 

1. American I. G. Chemical Corporation is a corporation organ
ized ~and existing under and by virtue of the provisions. of the General 
Corporation La'v of the State of Delaware, the Certiftcate of Incorpo
ration of which corporation was filed in ·the oftice of the Secretary of 

·State of the State of Dt'laware on the 26th day of April, 1929. The 
principal place of business of said corporation in the State of Delaware 
is located in New Castle County( 

2. This corporation owns all of the stock of General Aniline & 
}i'ilm Corporation, a corporation organized and existing under and by 
,;rtue of the provisions of the Gf.neral Corporation Law of the State 
of Delaware, the Certificate of Incorporation of which corporation was 
filed in the office of the Secretary of State of the State of Delaware on 

r 
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th<' ;,th duy ot' .Jun<·, l!l24 undm· the name of "Grasselli Dyestuff Cor

poration" and tho name of wl.i('h <•nrporation was changed to "Gen

t•ral Aniline Works, In<.·." hy Certificate of Amendmont filed in the 

otliel' of the Ht•<·r<!lary of State of the State of Delaware on the 27th 

clay of 1-'chnmry, 1!1~!1, and was further ch-anged to "General Aniline 

& l•'ilm Corp()mtion'' hy f!t't·titiC'at(> ot' Amcnunumt filed in the nffice 

of tlw S,·<·rt·tary of !-;tate.• of the Htut<• of Delawat·e on the 30th dny of 

c l1:tohct·, w:~9. The principal plai>c of business of General Aniline & 
Fil111 Coqumatiou in Uw Stut<.• of Dt•luwnr<• is located in New Castle 

County. 

:t The fullowiu~ n('!o;O}ution of Merg<.'r was duly adopted by the 

Board of Dit·cctors of American I. G. ChC!micnl Corporation at a meet

itt~ of tlw ~o~aicl Bmu·d duly· called ancl held on. the 30th day of October, 

1!1:!9, and is now in full fon·e and effect: 

WHEnEA~, this coqJOration now owns all the 11tock of General 
Aniline & Film ('OJ'])Ol'ation, u corporation organized and exist
ing under the laws of the State of Delaware; and 

WmmEAs, this corporation desires to merge such other cor
poration and to assume all of it~ obligations and fu!"thcr df'sires 
to r<'linquish itK cot·porate name a111l nssume in place thereof the 
nuuw .of the m<.'rgeu corporation; 

Now, THEREFOUE, be it 

lhsoi.\'F.u, that this corpor·ation me1·gc Gener·nJ Aniline & 
Film Corporation and !!ssume all of its obligations; and 

. ·' 
F't'IITIIF.n ltESO!.\'Eil, that the Presidl.mt or a Vice Pr<.'sidcnt 

uutl the SPcrctat·y Ol' Trf'asur<.'r of 1his cot'pNntion he and they 
lwn•hy ure authorized an<l directed to make and executa a Cer
tifi<.•Rte nf Ownct·ship iu tlw name and und<.•r the corporate seal 
of this corpomtion, st•ttiug- forth a eopy of this resolution to 
uwrge !utid G<.'neral .Aniliuc & Film ('orporution and to assume 
all ot' its ohli~ations and tl.e date of tlH' adoption tbf'n•ot'. and 
to file th<.' said C<.',·tific.•atr .. in the offiec of the S<.•<.•rt>tary of Stnte 
of the State of Dl!!awan·, and to rceord a certified cot>Y of said 
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,.,.J"tificnt~ iu the office of the R~cortlet· of Dec<lA of New Ca!\tlc 
('onuty, Delnwnr(', the county in which the principal-place of 
t'u~.o~im!~H of this <.'Ol·porution and the principal plucc of bu:RilH.'~M 
nf ~.taid Oeneral Aniline & Jo,ihn Corpot·ntion arc located; and 

l"t:nTJIEJt nEsoLn:n, that the proper officer~ of this corpora
tiou he and they hereby a1·e authorized and dil'eeted to do all acts 
uutl thiugs whatf!oever, wlll'thl•t· withiu or \dtltnut the State of 
llt•luwarc, which may be in any wn~· requito~ite or proper for the 
fn11 und compl(!te accomplishment of the nforesaic.l merger; and 

1-'t:RTHEn uF.sOL\"ED, that this corporation relinquish its cor
porutc name anu assume in pluce thea·eof the name of the mcrgetl 
cm·iJoration, muuoly, Oen(mtl Aniline & li'ilm Corporation. 

Is Wrr.:n:ss W"uEnEor, thi~ Certificate bas been signed in the name 

1•f Atnt·ricm! I. G. Chcmicul Corporation and under its corporate seal 
h~· D. A. S<:luuitz, its Prcsitleut, and W. H. vom Rath, its Secretary, 
tlti~ :lOth uay of Octobea·, 1939. 

, .. ,.1: ·.,!1 I. G. CIIIKICAL 

•>IPO.ATIOW 

~·:•""a"TI UAL 
1939 

OILLAWAU 

AMERICAN I. G. CuEMlCAL C'onPORATio~, 

By D. A. ScnMtTZ, 

.t·' 

President. 

w. H. VOII BATH, 

Secretary. 

I 
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Bz IT BEMBMBERED, that on this 30th day of Octob~r, 1939, person
ally came before me, Charles R. Maxwell, Jr., a Notary Public ill and 
for the County and State aforesaid, D. A. ScHMITZ, President of 
AMEBICAH I. G. CBBMICAL CoRPORATiox, a corporation of the State of 
Delaware, the corporation described in and which executed the fore
going Certificate, known to me personally to be such, and he, the said 
ll. A. ScHMITZ, as such President, duly executed said Certificate before 
me and acknowledged the said Certificate to be his act and deed and the 
act and deed of said corporation; that the signatures of the said Presi
dent and of the Secretary of said corporation to said foregoing Cer
tificate are in the handwriting of the said President and Secretary of 
said corporation respectively, and that the seal aftixed to said Certifi
cate is the common or corporate seal of said corporation, duly affixed 
uy its authority, and that his act of sealing, executing, acknowledging 
and delivering the said Certificate was duly authorized by the Board of 
Directors of said corporation. 

llf WITNESS WBBBEOP, I have hereunto set my hand and seal of 
office the day and year aforesaid. 

CICA& .... L·U--U..7L 

·-~·-~~ ···--·" 

CBABUI R. M.uwzu., Ja. · 
Notary Public 

Csuu.a R. M.uwBLL, Ja •. 
Notary Public, New York County 

N. Y. Co. Clk's No. 303, Reg. No. 1-M-322 
Commission Expires March 30, 1941. 
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TBIS AGREEMENT OF MEB.GBB., dated as of the 17th day of 
Novembf:'r, 1939, between GENERAL ANILINil & FILM CoRPORATION, a oor
porntion organized and existing under the laws of the State of Dela
ware, Jt,irst.Party, and Aon ANsco CoRPoRATION, a corporation organ
izl,d and existing under the laws of the State of Delaware, Second 
Party (said two corporations being hereinafter sometimes collectively· 
ref('rrt>d to as the "Constituent Corporations"), WITNESSU as follows: 

ARTIOLJI I. 

llepreaentatiou. 

Each of the Constituent Corporations represents and warrants to 
the other the following facts and details with respect to ita organiza
tion, incorporation and authorized and outstanding· shares as of the· 
date hereof: 

GENEBAL A1nLINE &; FIL:t.t CoRPORATION: 

General Aniline & Film Corporation is a corporation duly 
ineorporatt"d, organized and existing under the lawa of the State 
of Delaware, hn,·iug bt'<>n incorporated on April 26, 1929, under 
the provisions of the General Corporation Law of the State of 
Delaware under the·namc American I .. G. Chemical Corporation. 
The authorized and. the outstanding capital stock of General 
Aniline & }t'ilm- Corporation is as follows: · 

Kamber t!lllbara Haaaber t!llhanl 
Authoriud Outftalldlq 

Common A. Stoc~- no par 
value ...................................... 3,000,000 500,938 

Com~on B ·Stock, par value 
$1.00 per share.................... 3,000,000 3,000,000 

AoFA ANsco CoBPORATION: 

Agfa An~;co Corporation iA a corporation duly incorporated;· 
organized and existing under the laws of the State of Delaware, 

··~ 
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having been incorporated on March 14, 1939, under the provi
sions of the General Corporation Law of the State of Delaware. 
The authorized and the outstanding capital stock of Agfa Ansco 
Corporation is as follows: -

Hmnber o1mw... Hamber of Shares 
Authorizecl Oatstmdlac 

4¥2% Cumulative Preferred. 
Stock, par value $100 per 
share ····································- 80,000 50,000 

Common Stock, par value 
$1.00 per share ................... . 480,000 480,000 

General Aniline & Film Corporation represents that all of 
such 50,000 outstanding &bares of 4lh% Cumulative Preferred 
Stock and 393,712 shares of such 480,000 outstanding shllres of 
Common Stock of Agfa Ansco Corporation are owned by Gen
eral Aniline & Film Corporation. 

ARTIOLB D. 

Provilions for Merger. 

General Aniline & Film Corporation and Agfa Ansco Corpora
tion, the Constituent Corporation8, do hereby agree, each with the 
other, in consideration of the premises and the covenants and agree
ments herein to be performed, to merge, pursuant to Section 59 of 
the General Corporation Law of the State of Delaware, said Constit
uent Corporations into a single corporation which shall not be a new 
corporation but which shall be General Aniline & Film Corporation, 
one of the Constituent Corp-orations, (hereinafter soJnetimes called 
"the Surviving Corporation"}, and do hereby merge as aforesaid, and 
do hereby agree!, prescribe and state that the terms and conditions of 
said merger, the mode of carrying the same into effect and the manner 
of converting the shares of Agfa Ansco Corporation into shares of the 
Surviving Corporation, the issued &hares of which are not to be chungcd 
or couverted as a result of such merger, shall be as hereinafter set 
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forth and that the certificate of incorporation of the Surfl.viug Cor
porntion, as amended (being the certificate of incorporation of Gen
eral Aniline & Film Corporation, as amended) and the provisions con
tained therein shall, upon said merger and consolidation becoming 
effective, be further amended and be deemed to be further amended to 
the estent and in the respects hereinafter set forth. 

DTICLBm 

Proriaiou ~eaUq a.t!Acate of Jacorpor&Uoli of the 
Slll'ViviDg Corporation. 

Articles FIB8'1', Saoo:rm, THIRD, Fon'l'll, FII'TH, SsnNm, EIOB.TH 

and NnnEI, respectively, of the certificate of incorporation of General 
Aniline & Film Corporation, as amended, shaJl, upon said merger 
becoming eft'ecti ve, be furthw amended, and be deemed to be further 
amended, to such extent as may be necessary, to read as set forth in 
subdivisions A, B, 0, D, E, F, G and H, respectively, of this Article Ill 
(the term "the corporation" as used in said subdivisions referring to 
General Aniline & Film Corporation, the Surviving Corporation). 

Subdiviaion A. 

FIBS'!': The name of the corporation is GBBDAL ABILIBB & FILM 
CoRPOBATIOB. 

Sutiiliviaion B. 

Saco:zrD: The princripal oftiee or place of business of the corpora
tion in the State of Delaware is located at No. 100 West lOth Street, 
in the- City of Wilmington, County of New Castle. The name and 
address of its resident agent is _The Corporation Trust Company, No. 
lOO Weat lOth Street, W'llmington, Delaware. 

( 
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Subdivision C. 

'l'nmu: 'rhc uatul'C of tht> busine~s of the col"pot·ation and the 
oh,it•ets and purposes to be:• h·ansacted, promoted or carried on by it 
art• as foJlows: 

(a) To engage in thl" businC'ss of purchasing, manufactur
ing, compounding, refining, distributing, selling, importing, 
exporting, exploiting and using, and to purchase, manufacture, 
compound, refine, distill, treat, prc•pare, analyze, synthetize, pro
duce and in every way deal in and with, cltemicals of every kind, 
chemical materials, substances and products, including acids, · 
alkalis and salts, their compounds and derivatives, and also 
cl(•rivatives, materials, products, substanct•s and combinations 
pt·oduct>d or manufactured the~·cfrom, including solids, liquids 
nnd gases of all kinds; to engage in the separation or reduction 
and treatment of solids, liquids, and gases into their constituents; 
to produce and utilize and deal in and with chemical combina
tions of all kinds. 

(b) To eugag~ in th~ busine!!S of purchasing, manufactur
ing, distributing, selling, importing, ex}IOrting, using and gen
c•·ally dC'aJing in and to purcbas<>, manufacture, distribute, sell, 
import, export, usc and generally deal in cameras of all kinds 
and for all uses aud all parts tbercof, raw cinematographic films, 
photogra}lhic, photostatic, contact printing and sensitized 
papers, films and ph1tC'~, mouutiu~ cardM and frames, developing 
materials, tools, appliances nnd chemicals, and all other tools, 
appli:mees, · de\·ic<'s, CCJUipment, chemicals and supplies neces
llary, nppropriatc or incidental to the taking, developing and 
printing of photogr~•phs, picture~, photostats, prints and other 
gTnphic reproductions aurl to take, rlev~lop, print and gcn~>rally 
deal in photographs, pictures, tlhotostats, prints and other 
graphic reproductions. · 

(c) To construct, oract, acquire, lease, hire, sell, dispose of, 
·operate aud u~5e plants, machinery, equipment, apparatus and 
11ppliunces of any anrl e\·cry kincl capable of being used in or 
iu counectiou with the husinC'SS of the corporation and to acquire, 
own, usc, dt>velop, ex:!Jloit, dispose of and deal in processes, in
ventions, apparatus and machinery of any and c\·ery kind neces-
15ury or u~:~efuJ in connection with its business. 
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(d) To manufacture, produce, buy, aequire, sell, dispose of, 
impo1't, export, trade in and generally deal in and with goods, 
wares, merchandise, commodities, articles and property of any 
and every class and description, in so far as may be permitted 
by the Jaws of the State of Delaware or of any other state, 
tcrritot·y or country in which the corporation may do business; 
to engage iu any business, whether manufacturing or otherwise, 
which the corporation may deem advantageous or useful in con
nection with any or all of the foregoing. 

(c) To foster and finance the development of chemical and 
allied industries in the United States of Ameriea and.elsewhera. 

(f) To subscribe for, or cause to be subaeribed for, purchase 
or otherwise acquire, own, hold, sell, negotiate, assign, deal in, 
exchange, transfer, mortgage, pledge or otherwise dispose of 
sbiU't>S of stock, scrip, bonds, coupons, mortgages, debentures, 
dl•beutm·e stock, securities, notes, trade acceptlmeel', drafts and 
evidences of indebtedness issued or created by any corporation,· 
joint stock company or association, whether public, quasi-public, 
private or municipal, or by any domestic or foreign state, govern
ment or governmental authority or any political or administra
tive subdivision or department thereof and. any and all traat, 
participation or· other certificatea of, or receipta evidencing 
interest in, any such shares, instruments or securities, and, while 
the owner thereof, to possess and to esereise with respect thereto 
all the rights, powers and privileges of ownership, including the 
right to vote thereon; to guarantee payment of dividend• on any 
llharea of stock of any corporation, joint stock company or 
associe&tion in which the cor~ration· has or may at any time 
have an interest, and to become surety with respect to, endorae 
or otherwise guarantee the payment of the principal of or the 
interest on any acrip, bonds, coupon~, mortgages, debentures, 
debenture stock, securities, notes, drafts, billa of exchange or 
evidence of indebtedness issued or created by any aueh corpora
tion, joint etock company or association. 

(g) To:make and enter iuto any and all arrangements with 
any domestic or foreign governm('ntal or municipal authority 
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which may be deemed to be for the benefit of the corporation; 
to obtain from any such authority or otherwise to acquire, by 
purchase, lease, assignment or in any manner, any powers, 
rights, privileges, immunities, franchises and concessions which 
the corporation may deem desirable; to exercise and exploit the 
same; and to undertake and prosecute any business dependent 
thereon. 

(h) To obtain, purchase, or otherwise acquire and to hold, 
apply for, prosecute, own, use, sell, assign or otherwise dispose 
of, to grant licenses in respect of and otherwise exploit and 
turn to account any and all inventions and improvements and 
any letters patent or applications therefor, including design 
patents of the United States or other countries and to obtain 
and hold licenses or other patent rights; to devise, adopt, use, 
own, purchase or otherwise acquire and to sell, assign or other
wise dispose of any and all trade marks, trade names and trade 
mark rights and registrations or applications for registrations 
therefor in the United States or any other countries, to apply 
for and secure registrations for trade marks in the United States 
and in other countries, and when purchasing, acquiring or other
wise obtaining any ,such trade marks, trade names or trade mark 
rights to take over and acquire the good will, assets and busi
ness in connection with which said trade marks, trade names 
or trade mark rights are or have been used; also any and all 
copyright processes, formulae, trade secrets and devices of all 
kinds, and to use, exercise and develop the same. 

(i) To purchase or otherwise acquire the whole or any part 
of the property, assets, business, good will and rights, and to 
undertake and assume the whole or any part of the liabilities 
and obligations, of any person, firm, association or corporation, 
and to pay for the sam-e in cash, in the stock or shares of stock 
of any class of the corporation, or the bonds, notes or other obli
gations thereof,· or otherwise; to hold or in any manner to dispose 
of the whole or any part of the property or assets so acquired; 
to conduct the whole or any part of any business so acquired, 
and to exercise all the powers necessary or convenient in and 
about the conduct, management and carrying on of such business. 
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(j) To borrow money for any of the purposes of the cor
poration, and to issue bonds, debentures, debenture at~, notes 
and other obligations thereto'!', and to secure the same by pledge 
or mortgage of the whole or any part of the property of the 
corporation, .either real or personal, or to issue bonds, deben
tures, debenture stock, notes. or other obligations without any 
such security. 

(k) To enter into, make, perform and carry out contracts 
of e\"ery kind for any lawful purpose, without limit as to amount, 
with any person, firm, association, corporation or public, quasi
·publio or municipal body politic, and with the government of any 
state, territory or country, or any political aubd.ivision or de
partment thereof. 

(1) To draw, make, accept, endorse, discount, execute and 
issue promissory notes, drafts, warrants, and an1 and all kinds 
of obligations and certift.cates and negotiable or transferable 
instruments, necessary or incidental to the conduct of the buai
ness and affairs of the corporation. 

(m) To bu7, sell, manufacture or eauae to be- manufac
tured, produce and generally to traftla" and deal in and contract 
for the sale, purchase, suppl1 and letting on hire or otherwise 
of any and all fixtures, furniture, implements, instruments, 
tools, machinery, supplies, signs, labels, boxes, advertising mat
ter of every kind, nature and description, and other personal 
property and things, and to purchase, lease or otherwise aequire, 
erect, exchange, sell, let or otherwise dispo18 of, owu, maintain, 
develop, equip, improve and repair BD1 and all improved or 
unimproved real estate or propertY, plants, depots, warehouses, 
supply stations, stores, buildings and other placel. 

(n) To issue-shares of stock (of an1 class) bonds, deben
tures, debenture stock, notes and other obllgations of this cor
poration for cash, labor done or property, real or personal, or 
leases thereof, or for an1 combination of an1 of the foregoing, 
or in uehange for the stock, debentures, debenture stock, bonds, 

( 
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securities or obligations of any person, firm, association, corpo
ration or other organization. 

( o) To acquire by purchase, lease, or otherwise, and to own, 
hold, sell, mortgage and encumber both improved and unim
proved real estate wherever situate; to survey, subdivide, plat, 
colonize and improve the same for purposes of sale or other
wise, and to constl'Uct and erect thereon warehouses, factories, 
works, plants, stores, mills, hotels, housl!s and other buildings. 

(p) In general, to carry on any business not contrary to 
the laws of Delaware and to have and exercise all the powers 
conferred by the laws of Delaware upon corporations formed 
thereunder and to do any and all of the acts and things herein 
provided for to the same extent as natural persons could do, 
and in any part of the world, as principal, factor, agent, con 
tractor or otherwise, either alone or in conjunction with one or 
more persons, entities, partnerships, associations, and/or cor
porations; to establish and maintain offices and agencies within 
and anywhere outside of the State of Delaware; and to exercise 
all or any of its corporate powers or rights in the State of Dela
ware and in any aud all other States, Territories, Districts, 
Colonies, Possessions or Dependencies of the United States of 
America aud in any foreib"ll countries. 

(q) To do everything necessary, proper, advisable or con
venient for the accomplishment of any of the purposes or the 
attainment of any of the objects or the furtherance of any ot' 
the powers herein provided for and to do every other act and 
thing incidental thereto in connection therewith, provided the 
same be not forbidden by the laws of Delaware. 

The foregoing clauses shall be construed as powers as well as 
objects and purposes, and the matters expressed in each clause shall, 
except if otherwise expressly p1·ovided, be in no wise limited by refer
ence to or inference from the terms of any other clause, but shall be 
regarded as independent objects, purposes and powers ; and the enu
meration of specific objects, purposes and powers shall not be con-
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strued to limit or restrict in any manner the general powers of the Cor
poration or the meaning of general terms; nor shall the expression of 
one thing be deemed to exclude . another not· expressed, although it be 
of like nature. 

The Corporation shall be authorized to exercise and enjoy all 
other powers, rights and privileges granted by an Act of the General 
Assembly of the State of Delaware entitled "An Act providing a Gen
eral Corporation Law", approved March 10, 1899, to corporations of 
this character and all the powers conferred upon .such corporations by 
any other laws of the State of Delaware, in force from time to time, so 
far as not in conflict herewith, or which may be conferred by all acts 
heretofore or hereafter amendatory of or supplemental to said Act or 
said laws, and the enumeration of certain powers aa herein specified 
is not intended as exclusive of, or as a waiver of, any of the powers, 
rights or privileges granted or conferred by said Act or said laws now 
or hereafter in force; provided, however, that the Corporation shall 
not in any State,- Territory, District, Possession or Country carry on 
any business or exercise any powers not permitted to it under the laws 
thereof. 

Subdivi1ion D. 

FouRTH: The total number of shares of stock that may be issued 
by the corporation is Si::s: Million (6,000,000), all of which are to be 
Common Shares and of which Three .Million (3,000,000) are to be Com
mon A Shares, each without par value and of which Three .Million 
( 3,000,000) are to be Common_.-B Shares each of the par value of one 
dollar ($1.00). · · . 

The amotmt of capital with which the corporation shall commence 
hul'illl'Ss is One thousand Dollars ($1,000). 

The designations, preferences and relative, participating, optional 
or otuer special rights of each class of stock of the corporation and 
the qualificD:tions, limitations or restrictions thereof, are as follows: 

( 
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A. Each shareholder of Common A and Common B Shares of 
stock shall be entitled to one vote for each share of which he is the 
record owner ; 

B. Dividends on Common A shares and Common B shares 
shall be declared and paid on the following basis: 

For each one dollar ($1.00) or fractiOn thereof, of dividends, 
declared and paid on each share of Common A stock, dividends 
of ten (10) cents, or fraction thereof, shall be declared and paid 
on each share of Common B Stock, and no dividend shall be 
declared and paid on either Common A or Common B Stock, 
unless at the same time dividends as herein provided are declared 
and paid on both Common A and Common B Stock. 

C. In case of liquidation or dissolution of the corporation, 
each holder of record of Common A stock shall first receive not in 
excess of Seventy-five Dollars ($75.00) per share of the funds and 
property of the corporation available for distribution. The remain
der shall be distributed in equal parts, per share, to the holders of 
the outstanding Common A and Common B Stoek._ 

D. Common A Shares may be issued at any time up to and 
including December 31, 1931, to holders for value of an issue of 
5th% convertible debentures of the corporation (not in excess of 
$30,000,000) who may desire to surrender the same and convert tlie 
same into Common A shares, on the basia of one $1,000 debenture 
for 17 shares of Common A Shares, and from 

Jan. 1, 1932 until Dec. 31, 1932 into 16 Common A Shares. 
Jan. 1, 1933 antil Dec. 31, 1933 into 15 Common A Sharea. 
Jan. 1, 1934 until Dec. 31, 1934 into 14 Common A Shares. 
Jan. 1, 1935 until Dec. 31, 1935 into 13 Common A Shares._ 
Jan. 1, 1936 until De6: 31, 1936 into 12 Common A Shares. -
Jan. 1, 1937 until Dec. 31, 1937 into 11 Common A Shares. 
Jan. 1, 1938 until Dec. 31, 1938 into 10 Common A Sharea. 

· E. During the term of the conversion privilege the necesaary 
number of shares of Common A stock shall be held in the treasury 
of the corporation to effectuate the right of conversion above stated. 
The C~rporation shall have the right to grant an option or options 
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for the purchase from· it of shares of Common A stock from time 
to time on or prior to Jan. 1, 1935, the aggregate of any such pur
('hASt> or purehn!!es not to exct'cd 1,000,000 shares for not less than 
the <'OllVPt·sion price of each $1.,000 of an issue of 5%% convertible 
clebcntures pre'itailing at the time of such purchase or purchases as 
pro\·iued in Paragraph Fourth, subdivision D above set forth. The 
remaining sl1ares of Common A stock may be issued from time to 
time upon such terms and conditions and for such legal considera
tion as the Board of Directors may, from time to time, determine. 
and ueithcr the holders of Co~1mon A stock nor the holders of 
Common B stock shall have any pt•eemptive rights to subscribe 
for such remaining shares of Common A stock. 

F. Common A Shares may be redeemable in whole, or from 
time to time, in part, at the market price 'for such Common A 
Shart's as shown by the average quotations for such shares on any 
recognized stock exchange during the thirty days next preceding 
such call for redemption but in no event at a less price than $10 
pet· share in excess of the last price at which any guaranteed 52AI?' 
Convertible Debenture of the Corporation issued under the Trust 
Agreeme-nt, dated May 1, 1929, shall have been converted. into Com
mon A shares, either at the option of the Corporation or by opera
tion of a sinking fund, and may be exchangeable for or' convertible 
into Stock of any other Class or Classes on such terms, as may be 
fixed by the Board of Directors not inconsistent with the provisions 
of this Ce.rtificate of Incorporation. · 

G. Anything in this Certificate of Incorporation to the con
trarr notwithstanding, neither the increase of the number of Com
mon A Shares, nor- the increase of the number of Common B 
Shares, authorized by this Certificate to be issued (namely 3,000,000 
shares of each) shall be authorized hereafter without a corre
sponding authorization of increase of the other. In the event of 
the incr~ase of the authorized amount of Common B Shares, each 
shareholder of Common B Shares shall have the option to acquire 
the same number of additional shares in the ratio which the per
centage o£ his sha•·eholdings of the total issued and outstanding 
Common B Shares bears to the number of additional shares author
ized to be issued, at One Dollar ($1) per share; provided at no time 

I 
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i!lhall there be i~sued Common B shares (in addition to the original 
:1,000,000 shares) in excc~;s of the llUmber of Common A shares 
outstanding at the time of such proposed new issue; the--Company 
being empowered after 3,000,000 Comnlon A shares and 3,000,000 
Commcm B shares have been issued, to issue additio11al Common 
B shnres, if howe\'er, at the same time the same number of Com
mon _-\. shares are isi;ued. The Board of Directors is expressly 
authorized to effectuate this provision. 

Subdivision E. 

FI:rTu (a): The vote of fifty-one per cent. of all of the share~, 
entitled to vote, shall be necessary and sufficient for any.amendroent of 
this Ce1·tificate of Incorporation, any increase or decrease of capitali
zation for any other corporate action by stockholders, except that no 
change affecting Common A shares shall be made against the adverse 
vot~ of twenty-five per cent. of the number of issued and outstanding 
Common A shares. J 

(b) Shareholders to the extent of fifty-one per cent. of all of the 
shares entitled to vote, shall be present or represented by proxy at 
any ::shareholders meeting, regular or special, to constitut~ a quorum 
for the transaction of any business. 

Subdivision F. 

St:vENTB: The corporation is to have pe~petual existence. 

Subdivision G. 

EIGHTH: The priYate property of the stockholders of the corpora
tion shalluot be subject to the Ii~yment of co1·porate debts to any extent
whatever. 

Subdivision H. 

NlN'rn: The following provisious arc adopted for the r('gulation 
of the business and for the conduct of the nfl:1irs of the corpm·ation 
and for furt_her defining, limiting and r£'gulnting the po\\'Cl'S of th~ 
corpot·ation, its directors und stockhold~rs : 
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(a) The corporation may have one or more offices and may 
conduct its business, in whole or in part, not only within but 
without the State of Delaware. The books of the corporation 
may be kept outside the State of Delaware at such place or 
places as may, from time to time, be designated by the Board of 
Directors, except that either the original or a duplicate stock 
ledger shall be kept at the principal office of the corporation 
within the said State. 

(b) Subject to the provisions of this Certificate of Incor
poration, and the laws of the State of Delaware, the corporation 
may use and apply its funds or property to the purchase or 
acquisition of shares of its own stock of uy class or aeries, 
from time to time, to such eJ:tent and in such manner and upon 
such terms as the board of directors shall determine. Shares 
of its own stock belonging to the corporation shall not be voted 
upon, directly or indirectly. 

(c) The number of directors of the corporation shall be 
fixed by the By-Laws, and may be altered, from time to time, 
by amendment of the By-Laws, subject to the provisions of thiS 
Certificate of Incorporation and to ·the proviaiou of the laws 
of the State of Delaware existing at the time. AD increase of 
the number of directors shall be deemed to create vacancies, in 
the Board, to be ftlled in the manner herein or in the By-Laws 
provided. Any director or any officer elected or appointed by 
the stockholders or by the Board of Directors may be removed 
at any time, subject to the provisions of thia Certificate of 
Incorporation, in such manner as shall be provided in the By
Laws. Directors need not be stockholders. 

(d) Subject to the provisions of the By-Laws the Board of 
Directors shall have ·power 'to make, alter, and repeal the By
Laws, and may pro.vide therein for the appointment of an 
Executive Committee of two or more members from their own 
number, and of such other committees as the Board may deem 
advisable, to exercise, during the intervals between meetings of 
the Board, all or any of the powers of the Board which may law
fully be delegated, including the power to authorize the Seal of 
the Corporation to be afhed to all papers which may require it. 

( 
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The By-Laws may be altered or repealed at any time by the 
stockholders. 

(e) The business of the corporation shall be mRnagcd by its 
Board of Directors. The Board of Directors shall have power 
to exercise all the powers of the Corporation, without any action 
of or by the stockholders, except as otherwise provided by the 
Statutes of the State of Delaware or by this Certificate of Incor
poration, or by the By-Laws. 

(f) Except as in this Certificate of Incorporation otherwise 
provided, or as provided by Statute to the contrary, the Board 
of Directors may~ from time to time by vote of a majority of the 
whole number of directors then in oflice, without the assent or 
other action ·of the stockholders borrow or raise money, without 
limit as to amount, for any of the purposes of the corporation, 
and may authorize the issue of bonds, debentures, notes or other 
obligations of the corporation of any nature or in any manner 
for money so borrowed, and may authorize the creation of mort
gages upon, or the pledge, conveyance or assignment of, the 
whole or any part of the property of the corporation, real or 
personal, whether at the time owned or acquired the1·eafter, to 
secure the payment of such bonds, debentures, notes or other 
obligations and the Interest thereon and may authorize the sale 
or pledge or other disposition of such bonds, debentures, notes 
or other obligations of the corporation for its corporate pur
poses. 

(g) Subject to the provisions of this Certificate of Incorpo
ration, to any provision of law and to the provisions of the By
Laws, the Board of Directors shall have power to determine 
whether any, and (if any),~what part, of the net assets in excess 
of the capital of the corporation computed in accordance with the 
provisions of the statutes of the State of Delaware, or, in case 
there shall be no excess, what part of the net profits for the fiscal 
year then current and/or the preceding fiscal year, subject how
ever to the provisions of the statutes of the State of Delaware, 
shall be declared and paid out as dividends to the stockholders, 
and to direct and determine the use and disposition of any such 
profits "or assets. 
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(h) The Board of Directors shall have power, in accord
ance with. the By-Laws, in its discretion, to fix, detennin~ and 
vary from time to time the amount to be maintained as surplus, 
and the amount or amounts to be set apart as working capital. 

(i) The Board of Directors in accordance with the By-Laws, 
from time to time, shall determine whether and to what extent 
and at what times and places and under \\hat conditions and 
regulations the accounts and books and papers of the corpora
tion, or any of them, shall be open to the inspection of the stock
holders; and no stockholder shall have any right to inspect any 
account, book or document of the corporation, except as· expressly 
conferred by the laws of the State of Delaware, or authorized 
by resolution of the Board of Directors. 

(j) In the absence of fraud, no contract or other transaction 
between the corporation. and any other corporation, and no act 
of the corporation, shall in any way be atfected or invalidated 
by the fact that any of the directors of the corporation are 
pecuniarily or otherwise interested in, or are directors or officers 
of, such other corporation; and, in the absence of fraud, any 
director, individually, or any firm of which any .director may be 
a member, may be a party to, or may be pecuniarily or otherwise 
interested in, any contract or transaction of the corporation; 
Provided, in any ease, that the fact that he or such firm is so 
interested shall be disclosed or shall have been known to the 
Board of Directors or a majority thereof; and any director of 
the corporation who is also a director or officer of any such other 
corporation, or who is also interested, may be counted in deter
mining the u:istenee of a quorum at any meeting of the Board 
of Directors of .the corporation which shall authorize any such 
contract, act or transaction and may vote thereat to .authorize 
any such contract, act or transaction, with like force and effect 
as if he were not such director or officer of such other corpora-
tion, or not so interested. . 

Any contract, act or transaction of the corporation or of the 
director~, may be ratified by a vote of fifty.one per cent. of the 
shares having voting powers at any meeting of shP.reholders, or 
at any special meeting called for such purpose, and such ratifica-

( 
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tion shall, so far as permitted by law and by this Certificate of 
Incorporation, be as valid and as. binding as though ratified by 
(:very stockholder of the corporation. · 

(k) The corporation may, at auy meeting of its Board of 
Directors, S('ll, convey, as:-;ign, trans£(':, lease, exchange or other
wist! dispose of it~ protlcrtics and assets (including itR good will 
and its corporatt! franchbes), as an entirety or substantially as 
an entirety, upon such terms and conditions and for such con
sideration (whether cash or the stocks or bonds of any corpo
ration or corporations, ot· ot!Jer p1·operty) as its Boa1·d of Direc
tors may deem expedient and for the best interests of the corpo
ration, when and as authorized by the affirmative vote of the 
holders of a majority of the stock issued and outstanding having 
voting power, given at a stockholders' meeting duly called for 
that purpose, or when authorized by written consent of the 
holdt!rs of a majority of the \'Oting stock issued and outRtanding. 

(1) Subject to the provisions of this Certificate of Incorpo
ration and tlJe By-Laws, the corporation reserves the right to 
amend, alter, change, add to or repeal any provision contained in 
this Certificate of Incorporation, in the manner prescribed by 
law; and all rights herein conferred on officers, directors and 
stockholders are granted subject to this reservation. 

(m) Subject to the provisions of this Certificate of Incor
poration, tltc corporation may issue its shares without par value, 
of any class ot· series, f1·om time to time, and any securiti('s con
vertible into shares without par value, of any class Ol' series, 
for such consideration as may be fixed, from time to time, by 
the Board of Directors, wh'ich is hereby expressly authorized to 
fix the same, in its ~bsolute and uncontrolled dis.cre.tion. 
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ABTIOLIIIV. 
By-Laws, Directors and Ofllcer.e. 

The by-laws of General Aniline & Film Corporation as they shall 
exist at the time said merger becomes effective shall be and remain 
tlte by-laws of the Surviving Corporation until the same shall be 
altered, amended or repealed, according to the provisions thereof, 
either by the board of direct.ors or by the stockholders of the Sur-
viving Corporation. -

The directors of the Surviving Corporation shall be, until changes 
shall be effected in accordance wiih the by-laws therec)f, aa follows: 

Name .4.tltlreBS 

H. Aickelin 435 Hudson Street, New York, N.Y. 

Walter H. -Bennett 51 ChambersStreet,NewYork,N. Y. 

William C. Breed 15 Broad Street, New York, N.Y. 

E. M. Clark Bellhaven, Greenwich, Conn. 

Edsel B. Ford Dearborn, Michigan 

R. Hutz 435 Hudson Street, New York, N.Y. 

William P. Pickhardt 230 Park Avenue,.New York, N.Y. 

D. A. Schmitz 230 Park Avenue, New York, N. Y. 

Ernst Schwarz Binghamton, New York 

William H. vom Bath 230 Park Avenue, New York, N.Y. 

Dr. William E. Weiss .. ~ Sterling Products, Inc., 
Wheeling, w. VL 

Hugh S. WilJiamaon 230 Park Avenue, New York, N. Y. 

All persons who, at the time said merger becomes effective, shall 
be officers of General Aniline & Film Corporation, shall be and remain 
like officers.of the Surviving Corporation, subject to the provisions of 
its by-laws. 

( 
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AB.TIOLB V. 

'Manner of Converting Shares of Agf• Anlco Corpontion Into Sha.res 
of Genen.l AniliDe A :rnm Corpor•tioa. 

The outstanding shares of General Aniline & Film Corporation 
are not to be changed or converted as a result of said merger and, 
forthwith upon the merger becoming effective, all shares of Common A 
stock and CommonB stock of Gener~l Aniline & Film Corporation here
tofore authorized (whether issued or unissued) shall be and be deemed 
to be shares of Common A stock and Common B stock,_respectively, of 
the Surviving Corporation and all shares of stock of General Aniline 
& Film Corporation outstanding at the time the merger becomes effec
tive shall reiJ!ain outstanding, shall be and be deemed to be full-paid 
stock and shall not be liable to any further calls or assessments thereon, 
and shall be subject to all the provisions of this Agreement. 

The manner of converting the shares of common stock of Agfa 
Ansco Corporation into shares of stock of the Surviving Corporation 
shall be as follows: 

(a) Upon the merger becoming effective, the 50,000 shares 
of 4%% cumulative preferred stock of Agfa Ansco Corporation 
owned by General Aniline & Film Corporation, being all of such 
4%% cumulative preferred stock outstanding, and all of the 
common stock of Agfa Ansco Corporation owned by General 
Aniline & Film Corporation at the time the merger becomes 
effective, shall be completely extinguished, the certificates there
for shall be cancelled, ~d no shares of' the Surviving Corpora
tion shall be issued in r'spect thereof. 

(b) Upon the merger becoming effective, the outstanding 
shares of common stock of Agfa Ansco Corporation not then 
owned by General Aniline & Film Corporation, and all rights in 
respect thereof, shall be converted into shares of Common A stock 
of the Surviving Corporation on the basis of one share of Com-
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mon A stock of the Surviving Corporation for each three shares 
of common stock of Agfa Ansco Corporation; and each holder 
of an outstandin~ C't'rtificate or ce?rtificates th<'retofore rep_resent
ing r.ommon stock of Agfa Ansco Corporation (including any 
outstanding certificate or certificates [each of which is herein 
referred to as a "certificate of a predecessor"] issued by any 
corporation prt'decessor to Agfa Ansco Corporation in respect 
of which certificates the holder thereof would have· bef!n entitled, 
upon the surrender thereof to Agfa Ansco Corporation immedi
ately prior to the merger becoming effective, to receive a certifi
cate or certificates representing common stock of Agfa Ansco 
Corporation) ~hall surrender the same to the Surviving Corpora
tion in exchange for a certificate or certificates representing the 
number of shares of Common A stock of the Surviving Corpora
tion into which the shares of common stock of Agfa Ansco 
Corporation theretofore represented by the certificate or certifi
cates so surrendered shall have been converted as aforesaid. 
Until so surrendered for a certificate or certificates for Common 
A stock of the Surviving Corporation, each outstanding certifi
cate which, prior to the merger, represented common stock of 
Agfa Ansco Corporation shall be deemed, for all corporate pur
poses other than the payment of dividends, to evidence the 
ownership of the shares of Common A stock of the Surviving 
Corporation into which the sha1·es of Agfa Ansco Corporation 
which, prior to the merger, were represented thereby have been 
so converted. Unless and until any such outstanding certirl
cate shall be so surrendered, no dividend payable to- holders of 
record of Commori A stock of the Surviving Corporation as of 
any date subsequent to the merger becoming effective shall be 
paid to the holder of such outstanding certificate, but upon sur
render of such outstanding-certificate there shall be paid to the 
recoru holder of the certificate for Common A stock of the Sur
viving Corporation· issued therefor, the amount of dividends 
which have become payable with respect to the Common A stock 

·of the Surviving Corporation represented by the certificate issued 
upon such surrende.r, together with, in respect of any certificate 
of a predecessor so surrendered, an amount equal to any divi
dends which would have been payable by Agfa Ansco Corpora
tion to the record holder of the certificate or certificates for 

( 
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common stock of Agfa Ansco Corporation which would have 
been issued upon the surrender, immediately prior to the merger 
becoming effective, of such certificate of a predecessor. If in any 
case, the number of sllares of Common A stock of the Surviving 
Corporation issuable upon the surrender of a certificate or cer
tificat£•s which, prior to the merger, represented common stock of 
Agt'a Ansco Corporation shall include a fraction of a share, then, 
in lieu of issuing such fraction of a share, the Surviving Corpora
tion shall pay to the person entitled thereto a sum in cash which 
shall be determined by multiplying the sum of $90 by such frac
tion. 

Forthwith upon the merger becoming effective, .. the Transfer 
Agent of the common stock of Agfa Ansco Corporation shall prepare 
and certify a complete and correct list of the names and post office 
addresses of the holders of common stock of such corporation of record 
on such effective date, with the number of shares held by each, and 
shall send such certified list to "GENERAL ANILINE & FILM CoRPORATION, 
230 Park Avenue, New York, N. Y." For the purposes of the fore
goiug subdivisions (a) and (b) of this Article V the holders of record 
of shares of common stock of Agfa Ansco Corporation on such ('ffective 
date, as certified on such list, shall be deemed to be the holders of 
record of common stock of said Agfa Ansco Corporation as of such 
date. 

As soon as practicable after the merger shall have become effec
tive the Surviving Corporation shall mail notice of that fact and 
instructions with respect to the surrender of certificates theretofore 
representing common stock of Agfa Ansco Corporation for e1:change 
pursuant to the provisions of tlie foregoing subdivision (b) to the per
sons (other than General Aniline & Film Corporation)· whose names 
appear on the list referred to above, addressed to them at their respec
tive post office addresses as they appear on such list, and each holder 
of a certificate theretofore representing common stock of Agfa Ansco 
Corporation shall promptly surrender the same for exchange pursuant 
to said instructions. 
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If any stockltoldcr cannot produce the certificate or certificates 
tll<'retot'ol'o evidencing the ownership of stock of Agfa Ansco Corpora
tion he shall he r~quircd to proceed in regard thereto as he would have 
to do were he uuder like circumstances applying for the issuance of a 
ucw cct·tificate of Agfa Ansco Corporation. 

ABTIOU: VL 

llliscellaneou Provialons. 

(1) This Agreement shall be submitted to the respective stock
holder!'! of the Constituent Corporations 88 provided by law and upon 
the adoption thereof by votes of the stockholders of each of the Con
stituent Corporations, required by the General Corporation Law of the 
State of Delaware, due certification of such action, and the signing, 
acknowledgin-g, ftling and reeoi-ding thereof, all in accordance with the 
General Corporation Law of the State of Delaware, and upon the doing 
of such other acts and things 88 are required by the General Corpora
tion Law of the State of Delaware, this Agreement shall take effect 
and be deemed and taken to be the agreement and act of merger of 
the Constituent Corporations. 

(2) When this Agreement shall have been adopted, certified, 
signed, acknowledged, filed and recorded as required by Section 59 of 
the General Corporation Law of the State of Delaware, the separate 
existence of Agfa Ansco ·corporation shall cease and said corporation 
shall be merged, in accordance with the provisions of this Agreement, 
into General Aniline A Film Corporation, which shall survive such 
merger and shall continue in existence and shall, without other trans
fer, succeed to and possess and enjoy all the rights, privileges, powers, 
franchises and immunities, as well of a public as of a private nature, 
and be subject to all the restrictions, disabilities, liabilities and duties 
of £~arb of the Constituent Corporations, and all and singular the rights, 
privileges, powers, franchises and immunities of each of the Constitn
ent Corporations, and all property, real, personal and mbed, wber-

' 
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ever situated, and all debts due to either of said Constituent Corpora
tions on whatever account, as well for stock subscriptions as all other 
things in action or belonging to either of the Constituent Corporations, 
shall be vested in the Surviving Corporation; and all property; rights, 
privileges, powers and franchises, and all and every other interest 
shall be thereafter as effectual1y the property of the Surviving Corpo
ration as they were of the respective Constituent Corporations, and 
the title to any real estate, whether vested by deed or otherwise, under 
the laws of the State of Delaware or of any of the other states of the 
l'nited States vested in either of such Constituent Corporations, shall 
not revert or be in any way impaired by reason of said merger, or the 
statntes providing therefor; provided that all rights of creditors and 
all liens upon the property of each of said Constituent Corporations 
shaH be preserved unimpaired, limited to the property affected by such 
liens at the time of such merger, and all debts, liabilities and duties of 
the respective Constituent Corporations shall thenceforth attach to the 
Surviving Corporation, and may be enforced against it to the same 
extent as if said debts, liabilities and duties bad been incurred or con
tracted by it. 

(3) If at any time the Surviving Corporation shall deem or be 
advised that any further assignments or assurances in law or things 
are necessary or desirable to vest, or to perfect or confirm, of record 
or otht-rwise, in the Surviving Corporation the title to any property of 
A gfa Ansco Corporation acquired or to be acquired by reason of or 
as a result of the merger· provided for by this Agreement, Agfa Ansco 
Corporation and its proper officers and directors shall and will exe
cute and deliver all such proper d~eds, assignments, assurances in law 
and do all things necessary or p'roper so to vest, perfect or confirm 
title to such property in the Surviving Corporation and otherwise to 
carry out the purpose of this Agreement. 

( 4) For the convenience of the parties and to facilitate the filing 
or recording of this Agreement any number of counterparts thereof 
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naay be executed nnd each such executed counterpart shall be deemed 
to· be an original instrument. 

IN WITNESS 'VHEBEoF, Genural Aniline & Film Corporation, a 
Delaware corporation, and Agfa Ansco Corporation, a Delaware cor
poration, the Constituent Corporations and the corporate parties to 
this Agreement, pursuant to authority duly given by affirmative votes 
of majorities of their respective boards of directors, have caused this 
Agreement to be executed by at least a majority of their respective 
boards of directors, and their respective corporate seals to be hereunto 
affixed and attested by their respective secretaries or assistant secre
taries, as of the day and year first above mentioned. 

f;&N& .. L ANILIN. J 
t"ll.ll Co .. O.ATION 

r ·, .• ,,.,aAn S1.u. 
1929 

OILAW.U& 

. \ tt<·~t: 

W. H. VOM RATH 

Secretary 

GENKRA.L ANILINE & FILM CoRPORATION 

By D. ·A. Scaxrrz 

R. HUTz 

H. A.ICKBLIN 

W. E. WBISB 

w. H. VOK &TB 

H. S. Wn.u.urso• 
A majority of the directors of 

General Aniline & Film 
Corporation . 

( 
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Coai'O&I'Tro• 

co .. ouft s .... r. 
lt~t 

Attest: 

J. R. Woaca 
Secretary 
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Aa'PA. ANsco CoBPo:a&TION 

By EB:NST SCHWARZ 

w. H. BBNNZTT 

WJLLUM c. B:auD 

LBOl'OLD EcKLBa 
A majority of the directors of 

Agfa .Anseo Corporation. 
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Certificate by SecretUJ of General Aaillne 
1: Film Corporatioa of adopdoa bJ itt 
atocldloldera. _ 

I, W. H. voM RATH, secretary of GENERAL ANILINE & FILK CoB
PORATION, a corporation of the State of Delaware, hereby certify, as 
sueh secretary and und<lr the seal of that corporation, that the agree
ment of merger to which this certificate is attached (after having been 
first duly sigued by a majority of the directors of said corporation, 
and by a majority of the directors of Aau ANsco CoRPORATION, a Dele
ware corporation, the constituent corporations named in and parties 
to said a~reenumt, under their respective corporate seals), was duly 
submitted to the stockholders of said GENERAL ANILINE & Fn.x CoBPO
RATION at a special meeting thereof, called separately for the purpose 
of considering and taking action upon said agreement and held after 
due notice on the 28th day of December, 1939, that more than two
thirds of the total number of shares of the outstanding capital stock 
of said GENEBAL ANILINB & FILM CoRPORATION was repreaented at said 
meeting, and that at said meeting the votes of stockholders of said 
GBNEBAL ANILINE & FILM CoRPoRATION representing more than two
thirds of the total number of shares of its outstanding capital stock 
wct'E? ('UIIt by ballot in favor of the adoption of said agreement, which 
agreement was thereupon at said meeting duly adopted as the act of 
the stockholders of said GENERAL ANILINB & FILM Cououno•. 

WITNESS my hand and the seal of GE:NERAL ANILI!I'B & FILK CoB
POBATlON on this 28th day of December, 1939. 

GUII:aAL AMILIU • 
11&LII Co•POIIA'I'&o• 

COa•oa..ft SIIAL 

1929 

Dauw..aa 

w. H. VOM RATH 
As Secretary of General Aniline & Film Corporation 

( 
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c.tllcate ~ Secl'ttar7 of Alia ADKo Cor. 
poradoa Of acloptioD ~ lt8 ltockbolclen. 

I, J. R. WoacB, secretary of AaFA ANsco CoRPORATioN, a corpora
tion of the State of Delaware, hereby certify, as such secretary and 
under the seal of that corporation, that the agreement of merger to 
which this certificate is attached (after having been first duly signed 
by a majority of the directors of said corporation, and by a majority 
of the directors of GBnJW. AlfiLIBB & FILM CoBPOBA.TIO:tr, a Delaware 
corporation, the constituent corporations named in and parties to said 
agreement under their respective corporate seals), was duly submitted 
to the stockholders of said Aou A:~rsco CoBPOBA'Do• at a special meet
ing thereof, called separately for the purpose of considering and taking 
action upon said agreement and held after due notice on the 28th day 
of December, 1939, that more than two-thirds of the total number of 
shares of the outstanding capital stock of said AOFA ANsoo CoaPoBA
'.riO• was represented at said meeting, and that at said meeting the 
votes of stockholders of said Aoi'A. Anoo Co:uoBA'DOW representing 
more than two-thirds of the total number of shares of ita outltanding 
capital stock were cast by ballot in favor of the adoption of said agree
meo,t, which agreement was thereupon at said meeting duly adopted 
as the act of the stockholdera of said Aoi'A. Anoo CoBPOBA.'ftOW. 

WITDSB my hand and the seal of AoPA. Awsoo CoBPOBA.'DOW on this 
28th day of December, 1939. 

AGPA AWICO 
COII'OU~IO· 

Coueuft Sua. 
19J9 o-·-

J. B. WORCJI 
As Secretary of Agfa .Allsco Corporation 
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Execution by Otlicera of Geaeral AnDin.e a 
Film Corporation aud Ada Auco Corpo
ration foUowlac Adoption bJ' StOckboldera. 

The foregoing Agreement of Merger having been executed by a 
majority of the directors of each of the constituent corporations therein 
named and having been adopted separately by the stockholders of each 
of said constituent corporations, in accordance with the provisions of 
the General Corporation Law of the State of Delaware, and that fact 
having been certified on said Agreement of Merger by the secretary of 
each of said constituent corporations, the president and secretary of 
each of said constituent corporations do now hereby execute said Agree
ment of Merger under the corporate seals of their respective corpora
tions, by authority of the directors and stockholders thereof, as the 
respective act, deed and agreement of each of said corporations, on 
this 28th day of December, 1939. 

Ci&IUIAL AIULIIII 6 
FILII CououTJOII 

Co•PO•• n S.aL 

1929 

Dauwua 

Attest: 

w. H. \'OM RATE 

Secretary 

AG•• A•aco 
C:OIPOUTIOJf 

co .. OIATI SIAL 

IUt 

Attest: 

J. R. WORCB 

Secretary 

GBNEIU.L ANILINB & FILM CoBPOBATION 

By D. A. SCHMITZ 

President 

w. H. VOM RATB 

Seeretary 

Aou ANaco CoRPORATION 

By ERNST Scaw ARZ 

President 

J. R. Woaca 
Secretary 

( 
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Acla\owledpnent of Baecutkm by Ol&c:ert 
of Geaeral ADWne 4 PDm Corporation. 

BE IT REMEMBERED that on this 28th day of December, A. D. 1939, 
p<>r:o:onnll~· came before me CHARLES R. MAXWELL, Ja., a Xotary Public 

· iu and for the county and 111tate aforesaid, D. A. ScHMITZ, president of 
GF.NF.IIAL ANILINE & FILM CoRPOnATION, a corporation of the State of 
Dc1aware and one of the corporations described in and which executed 
the foregoing Agreement of Merger, known to me personally to be such, 
and he, the said D. A. ScHMITz, as such president, duly ·executed said 
Agreement of Merger before mo and acknowledged said Agreement of 
Merger to be the act, deed and agreement of said GENERAL ANILINE & 
fo'lLllt CoRPORATlON, that the signatures of the said president and the 
sect·etat·y of said corporation to said foregoing Agt·eement of Merger 
Ill'£> in the haudwriting ot' said president and secr<'tary of said GENERAL 
ANIUNE & lt'u.M CoRPORATION, and that the seal affixed to said Agree· 
meut of Merger is the common corporate seal of said corporation. 

TN WtTNESs WuEnEOP, I have hereunto set my hand and seal of 
office the day and year aforesaid. 

CKA&LU R. :MAliW&LI., J• 
I'OOT ... Y Pun1c 

Naw You; Cov•T'f 

CHARLES R. MAXWELL, JR. 
Notary P.ublic. 

CHARLES R. MAXWEJ,L, Ja. 
Notary Public, New York County 

N. Y. Co. Clk't No. 303, Ber. No. 1-M-3~2 
CoanaiNioll Eaplret March 30, 19U 
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Acknowledgment of Execution by Oflicer1 
of Agfa AnKo Corporatioa. 

BE IT nF.MF.MBF.RED that on this 28th day of December, A. D. 1939, 
f't'I':OillUllly <·ame before me Cu.utLE:s R. l\lAXWF.LL, Ja., a Notary Public 
in and for the County and state aforesaid, ERNST ScHWARZ, president 
of .AlWA ANsco CoRPORATION, a corporation of the State of Delaware 
and one of the corporations described in and which executed the fore
g-oin,r A~reemcnt of Merger, known to me personally to be such, and 
he, the said ERNST ScnwABz, as such president, duly' executed said 
Agt·ecmcnt of Merger before me and acknowledged said Agreement of 
~ler~(lr to be the act, deed and agreement of said AoFA ANsco Coapo
IU1'IOS, that the signatures of the said president and the secretary of 
said col·pot·ation to said foregoing Agreement of Merger are in the 
handwriting of said president and secretary of said Aou ANsoo 
CoRPORATION, and that the seal affixed to said Agreement of Merger is 
the common corporate seal of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of 
office the day and year aforesaid. 

\.IIUI .. ~ R. )lAXWUL, }L 

:'\I.)TA&Y Pu•uc 
:'\r.w \"\l&K Cot'JIITY 

CiiARLES R. MAXWELL, JR. 
Notary Public. 

CH .\ RLES R. MAXWELL, JL 
Notary Publie, New York County 

N. Y. Co. Clk's No. 303, Her· No. l·M-322 
· Commieeiou Expire• Mareh 30, 19U 

( 
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I, the undersigned, Secretary of GENERAL ANILINE & FILM CORPORATION, jo 

hereby certify that the foregoing is a true and complete copy of the Agreement 

of Merger between General Aniline & Film Corporation (a Delaware corporation) 

and Agfa Ansco Corporation (a Delaware corporation). 

IN WITNESS WHEREOF, l have hereunto subscribed my name and affixed the 

seal of said corporation this 30th day of January, 
• -.,· • • I., 

-.- ~at.~. 
:. --···-.. .,. ~ 

<, ·.: .. (' ~ :- ~~~- --~~-: 
,._ - r. ,~4 ..... ;; ·-·. ,: ... ·.·:__ ., .-.,_ .. . ... 

....... - . . -. -:~ .• ... 
. ~-.. -':~'!'' ,. ~-·~~ -~>

:-:-<~~--~ .. -.~~ 

. :~ 

·-( 

1940 • 

. t'/f. ;f /~//,_ Ji~ 
Secretary 

Ul 
co 
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CERTIFICATE OF OWNERSHIP 

OF 

GENERAL ANILINE&. FILM CORPORATION 

MERGING 

OZALID CORPORATION 

INTO 

GENERAL ANILINE & FILM C)RPORATION 

Pursuant to Section 59A of the General Corporation Law 

GENERAL ANILINE & FILM CORPORATION, acting under and 
pursuant to the provisions of Section 59A of the General Corporation 
Law of the State of Delaware, DOES HEREBY CERTIFY as follows: 

1. General Aniline & Film Corporation is a corporation organized 
and existing under and by virtue of the provisions of the General Cor
poration Law of the State of Delaware. The Certificate of Incorporation. · 
of said corporation was filed in the office of the Secretary of State of 
the State of Delaware on the 26th day of April, 1929, under the name 
of "American I. G. Chemical Corporation" and the name of said cor
poration was changed to "General Aniline & Film Corporation" by a 
Certificate of Ownership, pursuant to Section 59A of the General Cor
poration Law,. filed in the office of the Secretary of State of the State 
of Delaware on the 31st day of October, 1939. The principal place of 
business of said corporation in the State of Delaware is located in 
New Castle County. 

2. This corporation owns all of the stock of Ozalid Corporation, a 
corporation organized and existing under and by virtue of the provisions 
of the General Corporation Law of the State of Delaware. The Certifi
cate of Incorporation of said corporation was filed in the office of the 
Secretary of State of the State of Delaware on the 31st day of March, 
1933, under the name of "Ozalid Company, Inc.," and the name of said 
corporation was changed to "Ozalid Corporation" by a Certificate of 
Amendment filed in the office of the Secretary of State of the State of 
Delaware on "the 27th day of May, 1933. The principal place of business 
of Ozalid Corporation in the State of Delaware is located in New Castle 
County. 

( 
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3. The following Resolution of Merger was duly adopted by the 
Board of Directors of General Aniline & Film Corporation at a meeting 
of the said Board duly called and held on the 28th day of August, 1940, 
and is now in full force and effect: -

WHEREAS, this corporation now owns all of the stock of 
Ozalid Corporation, a corporation organized and existing under 
the laws of the State of Delaware; and 

WHEREAS, this corporation desires to merge such other 
corporation and to assume all of its obligations: 

NOW, THEREFORE, be it 

RESOLVED, that this corporation merge Ozalid Corporation 
and assume all of its obligations; and 

FURTHER RESOLVED. that the President or a Vice Presi
dent and the Secretary or Treasurer of this corporation be and 
they hereby are authorized and directed to make and execute a 
Certificate of Ownership in the name and under the corporate 
seal of this corporation, setting forth a copy of this resolution to 
merge said Ozalid Corporation and to assume all of its obligations 
and the date of the adoption thereof, and to file the said Certifi
cate in the office of the Secretary of State of the State of Delaware, 
and to record a certified copy of said Certificate in the office of 
the Recorder of Deeds of New Castle County, Delaware, the 
county in which the principal place of business of this corporation 
and the principal place of business of said Ozalid Corporation 
are located; and 

FURTHER RESOLVED, that the proper officers of this cor
poration be and they hereby are authorized and directed to do all 
acts and things whatsoever, whether within or without the State 
of Delaware, which may be in any way requisite or proper for 
the full and complete accomplishment of the aforesaid merger. 

IN WITNESS WHEREOF, this Certificate has been signed in the 
name of General Aniline & Fi~ Corporation and under its corporate 
seal by D. A. Schrr.;.tz, its President, and W. H. vom Rath, its Secretary, . 
this 27th day of September, 1940. 

Gf.NEI"L ANILINE I< 
fiLM COIPOIIATION 

C.:OIPOUTI! SIAL 
1929. 

DELAWAIE 

GENERAL ANILINE & FILM CORPORATION 

By D. A. SCH¥ITZ 

President 

w. H. VOM RATH 

Secretary 
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ST.\TI·: 1W N~:w YoRK 

Cm·:-;-ry oF :"J"E\\' YoRK ~ ss.: 

62 

BE IT REMEMBERED, that on this 27th day of September, 1940, 

per:-onally came before me, Zelda Wells, a Notary Public in and for the 

L'c•unt~· and State aforesaid. D. A. Schmtiz, President of GENERAL 

:\:\!LINE&: .fiLM CORPORATION, a corporation of the State of Dela

\\'<lre. the cor·poration described in and which executed the foregoing 

~·~·rt itil'Cltl'. known to me personally to be such, and he, the said D. A. 

s~·llmitz. a:- such President, duly executed said Certificate before me 

and acknowledged the said Certificate to be his act and deed and the 

al't i.lnd deed of said corporation; that the signatures of the said Presi

dent and of the Secretary of said corporation to said foregoing Certifi

~·~1te an~ in the handwriting of the said President and Secretary of said 

l'lli'Plll'i.ltion respectively, and that the seal affixed to said Certificate is 

t lw ~:ommon or co1·porate seal of said corporation, duly affixed by its 

authonty. and that his act of sealing, ex~uting, acknowledging and 

dell\·(•ring the said Certificate was duly authorized by the Board of 

Directors of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal 

t•f office the day and year aforesaid. 

7.fLIM 'II'FI U 
~'''I'Afll' PI"1\IIC: 

~-- ~~ \\ ,·uat. l (.l\ STY 

ZELDA WELLS 

Notary Public. 

ZELDA WELLS 
Nonry Public, New York Councy 

New York Co. Clk's No. 425, R.e,. No. 1W56.Z 
Commission &pires MaKh 30, 1951 

( 
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CERTIFICATE OF OWNERSHIP of 
GENERAL ANILINE & FILM CORPORATION 

Merglng GENERAL DYEfTUFF CORPORATiqN 
lnto GENERAL ANILINE & FILM CORPORATION 

Pursuant to Section 253 of the General 
Corporation Law of the State or Delaware 

GUERAL AHILIBB & PILM CORP:>RA 'l'I Jlf, ao tins under and 

pursuant to tb.e proYiaiona r;,t S.otlon 253 of. ~ General 

Corporation Law of t~e State ot Delaware, DOES HBRBBY 

CEitTin aa rollova: 

1. General Aniline & Pi~ Corporation ia a atook 

corporation orpn1&ed and exiatin& un1er and bJ Yirtue ot 

tbe proviaiona ot tbe General Corporation Law of tne State 

or Delaware and ia a roreicn atook corporation autborised 

to do buaineaa in the State ot lev York. The Certificate 

or Inccrporatton or aaid corporation waa riled.in tbe ottice 

or tbe Secretar7 or state ot the State ot Dllavare on the 

26th da7 or April, 1929, UDder t~e naae ot wA .. rican I. a. 
Chemical Corporation" and tbe aaae ot aald corporation waa 

changed to •·a.neral Aniline & Pll.a Corporation• bJ a 

Certificate or Ownership, purauant to Seotlon 59A ot the 

General Corporation Law or the State at Delaware, tiled 1n 

tbe ortice or the Seoreta~J ot State or tbe State ot 

Delaware on the )lat. daJ or October, 19)9. ·A certificate ot 

authorit7 to do buaineaa in the State ot Hew York waa iaauad 

to said corporation by tbe SearetarJ ot State of t~e State 

or Mew York on tbl 14th da7 ot April, 19)0. The principal 

place or bualneaa or said corporation in tbe State ot 

~laware 1a located in Hew Caatle Count, and tbe principal 

place of b~a1neaa or aaid corporation in tbe State of Hew York 

is located in the Borough ot Manhattan, Cit7 and Count7 ot 

New York. 
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2. This corporation owna all ot the stock ot 

General ?,Jeaturr Corporation, a atock corporation organized 

and exiating under and bJ virtue ot the proviaiona ot the 

Stock corporation Law ot the State·of lev ~ork and authorized 

to ensage in buainesa incidental to the buainesa which this 

corporation is authorized to engage in. Tbl Certificate or 

Incorporation ot General nreatutt Corporation vaa tiled in 

the ortice or the SecretarJ ot ·~tate ot the State ot Nev ~ork 

on the 28th d&J or March, 192$. Tbe pr1no1pal place or buai

nass ot General Dyeatutt Corporsticn in the State or New ~ork 

is located in the Borough ot Manhattan, City an1 Count1 or 

Hev ~ork. 

3. The tolloviag reaolution ot merger ~·· dulJ 

adopted by thl Board or Directors ot O.neral Aniline & Pilm 

Cor~oration at a meet1na ot the said Board ot D.lrectora dul1 

called and held on the 30th Jay of J~, 1954, and 1a now in 

full force and errec t: 

WHEREAS this corporation nov owns all ot 
the stock ot General D,reatutt Corporation, s 
stock cori)oration organized and exiatins un:ter 
the lava of the State ot Jew York and authorized 
to engage 1n bua1neaa incidental to tbe business 
which tb1a corporation !a authorized to ensage 
1n; and 

WHEREAS this corporation 1es1res to merge 
such other corporation and to aaaume all ot 1ta 
obligations;. 

HOW, THEREPORE, BE IT 

RESOIN' ED, that tn1a corlJQr&t1on merge ~eneral 
D,reatutt Corporat1vn and a~.ume all _ot~ta obl1ga
t1ona; and 
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FURTH~ RESJLVEJ, that the Preaijent or a Vice 
?resident and the Secretary or Treasurer or thia 
corporation be and theJ h.erebJ are a uthorize<i and 
directed to make and execute ,a Certificate or Owner
ship in tha name and under the corporate seal cf 
tnia corporaticn, aetting forth a copy or this 
resolution to merge aaid General Dyeatutt Corpora
tion and to aa.ume all ot ita obligation• and the 
date ct the adoption thereof, and to tile the aaid 
Certificate 1n the office ot the ~ecretary ot State 
ot the State of Delaware and to record a certified 
copy of aaid Certi~tcate in the office ot the 
Recorder ot ~eda ot Mev Caatle County, Jelaware, 
the county in vb1cb the principal plaoe or buaineaa 
ot thil corporation in the ~tate or Delaware il 
located; and 

PURTBER RESOLVED, that the Preaident or a Vice 
President and the Secretary or Treaaurer or tn1a 
corporation be and theJ berebJ are authorized and 
directed to make and exeoute a Certificate u~ Ovner
shi p in the name and under the oorpo rate aeal ot 
tbia corporation, aetting torth a copJ ot tbia 
reaolution to merge aaid General O,eatut~ Corpora
tion and to aaauae all or ita obligationa and the 
date or tbe adoption thereof, and to tile the sai1 
Certificate in the Department ot ~tate ot tne State 
of New York; and 

PUR'l'HER RE:SOLV t.D, tba t the proper otticera ot 
this corporation be and the7 bereby are authorized 
and directed to do all aota and thinga vbataoever, 
whether within or without the State ot Delaware or 
the State ot Hew X ork, vhioh aa7 1n an7 vaJ be re
quisite or proper tor the tull and complete acco.
pliahMent ot the atoreaaid .. rger. 

IN WITH~SS WIIERAJP, }thia Cert1ticat. baa been aigned 

in the nL~e ot General Aniline & ~1la Corporation and under 

its corporate seal b7 Jack PrJ•, ita President, and c. J. HJland, 

ita secretary, thia )Otb. daJ ot June, 1954. 

General Anilinl & 
Film corporation 
Corporate Seal 

1929 
O.laware 

Gl:JftltAL ANILIHB & PILM COR?ORATI')N 

B7 ____ ~J~a~c~s~r~.Y~e~~~----------
Preaident 

c. J. Rvland 
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STATE OP' H.t.W YolRK ) 
C)UNTr JP' ~W Y)RK)SS: 

BE IT REMEMBe~ED, that on thia )Oth iay of June, 

1954, personally came before me, Violet R. Ron~ace, a 

Notary Public in and tor the Countr and State aforeaaid, 

Jack Frye, President ot GEERAL ANILINE & FILM C'JRPORATI,JN, 

a corporation of the state ot Delaware, the corporation 

described in and which executed the toreaoing certificate, 

~nown to me peraonally to be such, and he, the said Jack 

Prye, aa auch President, dulJ executed said Certificate 

before me and acknowledged tbe aaid Certificate to be hia 

act and deed and the act and deed ot aaid corporation; that 

the signature• of tbe said Preaident and the Secretary ot 

aai d corporation to a aid foregoing Certitica te are in tt. 

handwriting of the said President and SecretarJ of said cor

poration respectively, and tbat the aeal afti~ed to aaid 

Certificate is the common or corporat• aeal of said corpora

tion, duly affixed bJ ita authoritJ, and that hia act ot 

sealing, executina, acknowledaing and delivering the aaid 
} 

Cert1t1oat• waa duly authorized bJ the Board ot Directors 

of aaid Corporation. 

IN WITNESS WBiREOP, I have hereunto set mJ band and 

seal of ottic~ the day and rear aforesaid, 

Violet R. Roncace 
Notary Public 
State of New York 

Viclet R, Roncace 

Violet R. Roncace 
Notary Public in the State 
ot lew York, No. 0)-96~800 
Qu&l1t1ed in Bronx CountJ " __ .. .. ... . . . ... 
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Proof of January 11, 1957 

CERTIFICATE OF AMENDMENT 

of 

CERTIFICATE OF INCORPORATION 

of 

GENERAL ANILINE & FILM CORPORATION 

GENERAL ANILINE & FILM CORPORATION, a corporation organized and existing under 
the General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY as follows: 

FIRST : That at a special meeting of the Board of Directors of said corporation 
duly convened and held, a resolution was duly adopted setting forth a proposed amend
ment to the certificate of incorporation of said corporation and declaring said amend
ment advisable and calling a meeting of the stockholders of said corporation for the 
consideration thereof. The resolution setting forth the proposed amendment is as 
follows: 

RESOLVED that the Certificate of Incorporation of General Aniline & Film Cor
poration is hereby amended by adding a new Article TENTH reading as follows: 

"TENTH : 1. Only American Nationals, as hereinafter defined, shall be 
qualified to become owners or holders, directly or indirectly, by mesne conveyance · 
or otherwise, of any interest in Restricted Stock, as hereinafter defined. 

2. The term "Restricted Stock", as used in this Article TENTH, shall mean· 
"Vested Stock", as hereinafter defined, and any other stock of the Corporation 
which is required to be restricted pursuant to the provisions of clause (b) 
of paragraph 8 below. 

3. The term "Vested Stock", as used in this Article TENTH, shall mean 
shares of stock of the Corporation vested by the Alien Property Custodian 
or the Attorney General of the United States and thereafter sold by the Attorney 
General, and shall also include all shares of stock of the Corporation heretofore 
received by the Attorney General in payment for vested shares of General 
Dyestuff Corporation· and hereafter sold by the Attorney General and any shares 
issued in exchange for Vested Stock or issued by way of stock dividend thereon 
or split-up thereof or shares acquired pursuant to any rights or warrants 
accruing to the holders of Vested Stock notwithstanding any recapitalization, 
C9.D&Olidation, merger or reclassification. 

·"-:"·· 4. The term "American National", as used in this Article TENTH, shall 
mean: (a) The United States, any State or Territory thereof, as well as any 
political subdivision, agency or instrumentality of the United States or any 
such State or Territory, (b) any individual who is a citizen of and resident 
in the United States, (c) any partnership organized and having its principal 
place of business in the United States or a Territory thereof, 75% of the 
JDembers of which are citizens of and resident in the United States who 
own at least a 75% interest i:r:t th~ partnership, and (d) &ny corporation, 
association or other organization organized under the laws of the United 
States or any State or Territory thereof and having its principal place of 

1 
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business therein, 75% of the voting stock of which is owned or held for the 
benefit of American Nationals, and which corporation, association or other 

· such organization is not controlled by persons other than American N a
tionals; provided, however, that individuals, partnerships, corporations, asso
ciations or organizations which have been determined by the Alien Property 
Custodian or the Attorney General of the United States to be acting for or 
on behalf of a national of Germany or Japan, and persons who, by order of 
the Alien Property Custodian, pursuant to General Order No. 35 of the Alien 
Property Custodian, or by order of the Attorney General pursuant to Sec
tion 505.10, Regulations of the Office of Alien Property, Department of 
Justice (8 CFR 505.10) or any amendment thereof or supplement thereto, 
are determined not to be qualified to own or hold vested stock as defined in 
said General Order or regulation shall not be deemed American Nationals 
for purposes of this Article TENTH, irrespective of whether they would other
wise qualify under clauses (a), (b), (c) or (d) of this paragraph; and pro
vided, further, that any individual, partnership, corporation, association or 
organization acting, holding, or purporting to act or hold, directly or indi
rectly, for or on behalf of or for the benefit of any country, individual, part
nership, corporation, association or organization which is not an American 
National shall not be deemed an American National for purposes of this 
Article TENTH. 

5. No right, title or interest in Restricted Stock may be transferred to~ 
or acquired by, or held for the benefit of, or held by, any person not an American
National. Any such transfer, acquisition, or holding of any such right, title" 
or interest is prohibited and shall be null and void. No right, title or interest
in any Restricted Stock shall pass by such transfer or acquisition; provided, 
that any person not an American National to whom any such right, title or 
interest devolves or is transferred by Will, descent or operation of law shall 
have the right to receive, hold and sell the same as the owner thereof for a 
period not exceeding two years from such devolution or transfer; provided, 
further, that any American National holding any such right, title or interest, 
who ceases to be an American National, shall have the right to hold and sell 
Restricted Stock for a period .not exceeding two years from the date on which 
he ceases to be an American National. In accordance with Section 194 of the 
General Corporation Law of Delaware, the restrictions and qualifications set 
forth in this paragraph 5 in respect of the transfer, acquisition and holding 
of Restricted Stock shall be stated upon the certificates representing such stock. 
Any stock certificate representing shares of stock of the Corporation may be 
transferred to an American National in the manner provided by the General 
Corporation Law, and the previsions of Section 181 of the General Corporation 
Law shall detel!Dline the power of American Nationals to acquire valid title to 
any certificate representing shares of stock of the Corporation. 

6. Except as authorized in this paragraph or as otherwise authorized 
by the Director, Office of Alien Property (which term wherever used herein 
shall include any person at the time having appropriate authority under the 
Trading with the Enemy Act of October 6, 1917, as amended), the Corpora
tion, its transfer agents and registrars, shall not issue or transfer, or recog
nize, record or register the issuance or transfer, or ownership, of Restricted 
Stock to or in any person not- qualified under the provisions of this Article 
TENTH, to acquire or hold such stock. The ·Corporation, its transfer agents 
and registrars are hereby authorized to issue or transfer, and recognize, record 

2. 
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and register the issuance or transfer, or ownership, of Restricted Stock in 
the name of any person who certifies, in a manner authorized or approved by 
the Director, Office of Alien Property, that such person is an American National; 
provided that the Corporation, its transfer agent or registrar, as the case may 
be, does not have knowledge that such person is not an American National; 
but no rights in derogation of paragraph 5 above shall be created thereby. No 
corporate action shall be invalid on the ground of any invalidity by reason 
of the provisions of paragraph 5 above, of any vote, consent or exercise of a 
right accepted by the Corporation in respect of Restricted Stock registered 
in good faith in the name of any such person in reliance on certificates supplied 
in accordance with the provisions of this paragraph, and the· Corporation may 
recognize any such person as a qualified stockholder for the-payment of divi
dends, and for the purpose of voting, consenting or exercising any rights, 
provided that the Corporation at the time of payment, or such. vote, consent 
or exercise of any right, shall have relied on a certificate supplied by such 
person in accordance with the provisions of this paragraph, and shall not have 
knowledge that such person is not qualified under the provisions of this Article 
TENTH to hold such stock. In the event the Corporation shall acquire knowl
edge that any person registered on its books as the purported owner of Restricted 
Stock is not qualified under the provisions of this Article TENTH to hold such 
stock, the Corporation shall not thereafter treat such person as the owner 
of such stock and thereupon may, but need not, recognize as the owner, with 
the exclusive right to receive dividends and to vote, consent and exercise all 
rights with respect thereto, the person whose name appears on its books to 
be the last registered holder of said Restricted Stock not known to the Cor
poration to be disqualified under the provisions of this Article TENTH from 
being a holder of Restricted Stock. 

7. The Corporation shall, when requested by the Director, Office of Alien 
Property, furnish to the Director, Office of Alien Property, a list of the names 
and addresses of the holders of record of outstanding Restricted Stock of the 
Corporation. Whenever requested by the Director, Office of Alien Property, 
each holder of record of Restricted Stock shall furnish to the Director, Office 
of Alien Property, the name and address of the beneficial owner or owners 
of the stock so held of record by such person. 

8. Except as specifically authorized by the Director, Office of Alien Prop
erty, upon a determination that adequate provision has been made to insure 
that the purposes of Section 505.10, Regulations of the Office of Alien Property, 
Department of Justice, and Special Order No. of the Attorney General, 
dated , 195 , ·will not be adversely a1fected, the following trans
actions are prohibited and shall be null and void: 

(a) The issuance of any Vested Stock of the Corporation or the transfer of 
any such stock, or any interest therein, to any person or organization not 
an American National, except under the limited conditions provided in 
paragraphs 1, 5 and 6 above. 

(b) The issuance of any stock of the Corporation not presently outstanding 
(whether presently authorized, held in treasury or newly created stock) 
unless the same condition_s, prohibitions and restrictions as are imposed 
on Vested Stock by paragraphs 1, 5 and 6 above are imposed on a sufficient 
number of shares of the stock to be issued to insure that the then existing 
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proportion of voting power represented by the total Restricted Stock in 
relation to the total outstanding stock of the Corporation will not be 
reduced. 

(c) Any merger, consolidation, reorganization, or other corporate action which 
eliminates, in whole or in part, any Restricted Stock of the Corporation. 

(d) The sale, exchange, lease, mortgage or other disposition of all or substan
tially all of the property or assets of the Corporation or any operating 
division thereof, including property or assets hereafter acquired, to any 
person who is not an American National and who does not expressly agree 
in writing that any future sale, exchange, lease, mortgage or other disposi
tion by such person of said property or assets shall be made subject to the 
same conditions and restrictions as are imposed upon the Corporation by 
this sub-paragraph 8 (d). 

SECOND: That thereafter pursuant to resolution of the Board of Directors of said 
corporation, a special meeting of the stockholders thereof was duly convened and held, 
at which meeting stockholders representing fifty-one per cent (51%) or more of the 
outstanding shares of stock of said corporation were present in person or by proxy and 
that at said meeting the holders of records of fifty-one per cent (51%) or more of the 
outstanding Common A Shares and the holders of record of fifty-one per cent (51%) or 
more of the outstanding Common B Shares of said corporation voted in favor of the 
amendment and there was no adverse vote against the amendment by the holders of 
record of twenty-five per cent (25%) or more of the outstanding Common A Shares of 
said corporation. 

THIRD : That said amendment was duly adopted in accordance with the provisions 
of Section 242 of the General Corporation Law of the State of Delaware. 

FoURTH : That the capital of said corporation will not be reduced under or by 
reason of said amendment. 

IN WITNESS WHEREOF, said General Aniline & Film Corporation has caused its 
corporate seal to be hereunto affixed and this certificate to be signed by John Hilldring, 
its President, and C. J. Hyland, its Secretary, this day of , 1957. 

GENERAL ANILINE & FILM CORPORATION 

By ..... . 
President 

By 
Secretary 
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STATE OF NEW YORK 
COUNTY OF NEW YORK 

} ss.: 

BE IT REMEMBERED that on this day of , A.D: 1957, personally 
came before me, , Notary Public in and for the County and 
State aforesaid, John Hilldring, President of General Aniline & Film Corporation, a cor
poration of the State of Delaware, the corporation described in and which executed the 
foregoing certificate, known to me personally to be such, and he, the said John Hilldring, 
as such President, duly executed said certificate before me and acknowledged the said 
certificate to be his act and deed and the act and deed of said corporation; that the sig
natures of the said President and of the Secretary of said corporation to said foregoing 
certificate are in the handwriting of the said President and Secretary of said corporation 
respectively; that the seal affixed to said certificate is the common or corporate seal of 
said corporation; and that his act of sealing, executing and delivering the said certificate 
was duly authorized by resolution of the Board of Directors of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office the day and 
year aforesaid. 

5 
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By-Laws 

GENERAL ANILINE 

& FILM CORPORATION 

As Amended May 19, 1953 

Printed in June, 1953 

Exhi b 1 t ...... ~ .. Cs.L_ 

·.• 
..4 
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BY -LAWS 
OF 

GENERAL ANILINE & FILM CORPORATION 

ARTICLE I. 

OFFICERS. 

SECTION 1. Principal Office. The principal office of the 
Corporation in the State of Delaware shall be in the City of 
Wilmington, County of New Castle, and the name of the resi
dent agent in charge thereof is The Corporation Trust Com
pany. 

SECTION' 2. Other Offices. The Corporation· shall also 
have an office in the Borough of Manhattan, City and State 
of New York, and may have such other office or offices either 
within or without the Sta~ of Delaware, as the Board of 
Directors may from time to time appoint or as the business 
of the Corporation may require. 

ARTICLE II. 

MEETINGS Ol!' STOOKH(;LDBBS. 

SECTION' 1. Annual Meetings. An annual meeting of 
the stockholders of the Corporation shall be held on the 
second Tuesday in April in each year (or, if that day shall 
be a legal holiday, then on the next succeeding business day) 
at such hour as may be specified in the notice thereof, for 
t1ae purpose of electing directors and for the transaction of 
•..- other business as may properly be brought. before such 
meeting. If any annu~ meeting shall not be held on the 
day designated he:a:ein -or the directors to be elected at such 

! 
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annual meeting shall not have been elected thereat or at any 
adjournment thereof, the Board of Directors shall cause a 
special meeting of the stockholders to be held as soon there
after as conveniently may be for the election of such direc
tors. At such special meeting the stockholders may elect 
directors and transact any other business with the same 
force and effect as at an annual meeting of the stockholders 
duly called and held. 

SEcTioN 2. Special Meetings. Special meeiings of the 
stockholders may be called at any time by the Chairman of 
the Board of Directors or by the President or a Vice-Presi
dent or by the Board of Directors, or by stockholders hold
ing of record in the aggregate at least twenty-five per cent.· 
of the outstanding stock of the Corporation entitled to vote 
at such meeting, except as otherwise provided by law or 
in the Certificate of Incorporation, or any amendment 
thereto. 

SEcTioN 3. Place of Meeting. All meetings of the stock
holders for the election of directors shall be held at the office 
of the Corporation in the Borough of Manhattan, City and 
State of New York, which place of meeting shall not be 
changed within sixty (60) days next before the day on whi~ 
the election is to be held. A notice of any change in such 
place of meeting shall be given to each stockholder of the 
Corporation at least twentY (20) days before the date on 
which such meeting is to be held, in person or by letter 
mailed to his last known post-office a(Jdress. All other meet
ings of the stockholders shall be held at such places, within 
or without the State of Delaware, as may from time to time 
be fixed by the Board of Directors, or as sball be specified 
or fixed in the respective notices or waivers of notice thereof • 

. SEcTioN 4:. Notice of M cetings. Except as otherwise 
expressly required by _law, notice of each meeting of the 
itoatbolders, whether annual o.r special, shall, ·at least ten 
(10) days before the day on which the Jneeting is to be h~ld, 
be given to each stockholder of record of the· Coi-poration 

- e 
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entitled to vote at such meeting by delivering a written or 
printed notice thereof (which, unless otherwise provided by 
law or by these By-laws, need not state the purpose or pur
poses of the meeting) to him personally or by m~iling such 
notice in a postage pre-paid envelope addressed to him at 
his address as it appears upon the stock books of the Cor
poration. Except when expressly required by law, no pub
lication of any notice of a meeting of the stockholders shall 
be required. Nevertheless, notice of any meeting of the 
stockholders shall not be required to be given to any stock
holder who shall attend such meeting in person or by proxy; 
and, if any stockholder shall, in person or by attorney 
thereunto authorized, in writing or by telegraph, cable or 
wireless, waive notice of any meeting of the stockholders, 
notice thereof need not be given to him. Except when ex
pressly required by law, notice of any adjourned meeting of 
the stockholders of the Corporation need not be given. 

SECTION 5. Quorum. At all meetings of the stock
holders, (except where otherwise provided by law or by the 
Certificate of Incorporation) stockholders holding of record 
a majority of the shares of stock of the Corporation issued 
and outstanding and entitled to vote thereat, present in 
person or by proxy, shall constitute a quorum for the trans
action of business. In the absence of a quorum at any such 
meeting or any adjournment or adjournments thereof, the 
stockholders entitled to vote thereat, present in person or 
by proxy, or in the absence therefrom of all of the stock
holders, any officer entitled to preside at, or to act as secre
tary of, such meeting may adjourn such meeting from time 
to time. At any such adjourned meeting at which a quorum 
may be present any business may be transacted which might 
have been transacted at the meeting as originally called. 
The absence from any meeting, of stockholders holding the 
number of shares of stock of the Corporation having voting 
powers required by the laws of the State of Delaware or by 
the Certiftcate of Incorporation or by these By-laws for 
action upon any given matter shall·not prevent action at 
such meeting upoD. any other matter or matters which may 

G-1 EPA0019037 



4 

properly come before the meeting, if there shall be present 
thereat in person or by proxy stockholders entitled to vote 
thereat, holding the number of shares of stock of the Cor
poration having voting powers required in respect of such 
other matter or matters. . 

SECTION 6. Organization. At each meeting of the stock
holders, the Chairman of the Board of Directors, or, in his 
absence, the President, or, in the absence of both of said· 
officers, a Vice-President, (who, if more than one Vice-Presi
dent shall be present thereat, shall be that one of,them who 
shall be chosen chairman of such meeting by a majority in 
voting interest of the stockholders present in person or by 
proxy and entitled to vote thereat), or, if the President and 
all the Vice-Presidents shall be absent from such meeting, 
then some other officer of the Corporation, or, if all its 
officers shall be absent therefrom, a stockholder holding of 
recard shares of stock of the Corporation having voting 
powers present in person at the meeting and entitled to 
vote thereat, likewise chosen chairman of such meeting, 
shall act as chairman thereof and preside thereat; and the 
Secretary of the Corporation, or if be shall be absent from 
such meeting or, if be shall be required or chosen pursuant 
to the provisions of this Section 6 to act as chairman of 
such meeting, the person (who shall be an Assistant Secre
tary of the Corporation, if any of them shall be present 
thereat) whom the chairman of such meeting shall' appoint 
secretary of such meeting shall act as secretary of such 
meeting and keep the minutes thereof,-

SEcTioN 7. Voting. Except as otherwise provided in 
the Certificate ·of Incorporation each stockholder of the 
Corporation shall, at each meeting of the stockholders, be 
entitled to one vote in person or by proxy for each share of 
the stock of the Corporation having voting powers held by 
him and registered in. his :name on the books of the Cor
poration: · 

(a) on the date fixed pursuant to the provisions of 
· Section 5 of Article VI of these By-laws as the record 

; 

l 

.·'··· 
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date for the determination of stockholders who shall 
be entitled to notice of and to vote at such meeting, or 

(b) in the event that no such record date shall have -
been so fixed, then at the date of such meeting; pro
vided, however, that, except where the transfer books 
of the Corporation shall have been closed or such a 
record date shall have been so fixed, no share of stock 
of the Corporation shall be voted on at any election 
of directors which shall have been transferred on the 
books of the Corporation within twenty (20) .days 
next preceding such election of directors. · 

Shares of its own stock belonging to the Corporation shall 
not be voted upon directly or indirectly. Any vote on stock 
of the Corporation may be given at any meeting of the 
stockholders by the stockholder entitled thereto in person or 
by his proxy appointed by an instrument in writing, sub
scribed by such stockholder or by his attorney thereunto au-. 
thorized and delivered to the secretary of the meeting; pro
vided, however, that no proxy shall be voted on after three 
(3) years from its date, unless said proxy shall provide for 
a longer period. At all meetings of the stockholders all mat
ters, except those, the manner of deciding upon w~ch is 
otherwise expressly regulated by law or by the Certificate of 
Incorporation, or by these By-laws, shall be decided by the 
vote of a majority in voting interest of the stockholders 
present in person or by proxy and entitled to vote thereat, a 
quorum being present. The vote fQ.r directors, and, upon the 
demand of any stockholder, the vote upon any question be
fore the meeting, shall be by ballot. On a vote by ballot each 
ballot shall be signed by the stockholder voting, or in his 
name by his proxy, and it shall show the number of shares 
voted by him. 

SECTION 8. List of Stockholders. It shall be the duty of 
.. the Secretary or other officer of the Corporation who shall 

have charge of its stock ledger, either directly or through 
another officer of the Corporation designated by him or 

., 
.. , 
':ij 
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through a transfer agent or transfer clerk appointed by the 
Board of Directors, to prepare and make, at least ten (10) 
days before every meeting of the stockholders called to be 
held for the election of directors of the Corporation_& com
plete list of the stockholders entitled to vote thereat, ar
ranged in alphabetical order. Such list shall be open at the 
place where said meeting and election is to be held for said 
ten (10) days to the examination of any stockholder, and it 
shall be produced and kept at the time and place of said 
meeting and election during the whole time thereof, and sub
ject to the inspection of any stockholder who may be present 
thereat. Upon the wilful neglect or refu·sal of the directors 
to produce such list at any election, they shall be ineligible 
to any office at such election. The original or duplicate stock 
ledger shall be the only evidence as to who are the stock
holders entitled to inspect such list or the books of the Cor
poration, or to vote in person or by proxy at such election. 

SEcTION 9. Inspectors of Votes. Prior to each meeting 
of the stockholders, two Inspectors of Votes shall be ap
pointed by the Board of Directors, or, if no such appoint
ment shall have been made, such Inspectors shall be ap
pointed by the chairman of the meeting, to act thereat. Each 
Inspector of Votes so appointed shall first subscribe an oath 
or affirmation faithfully to execute the duties of an Inspec
tor of Votes at such meeting with strict impartiality and ac
cording to the best of his ability. Such Inspectors of Votes 
shall take charge of the ballots at such meeting and after the 
balloting thereat on any question shS:ll count the ballots cast 
thereon and shall make a report in writing to the secretary 
of such meeting of the results thereof. The Inspectors of 
Votes need not be stockholders of the Corporation, and any 
officer of the Corporation may be an Inspector of Votes on 
any question other than a vote for or against his election to 
any position with the Corporation or on any other question 
in which he may be directly interested. 

G-1 EPA0019040 



7 

ARTICLE III. 

BoARD oF DIRECToRs. 

SECTION 1. General Powers. The property, business 
and affairs of the Corporation shall be managed by the 
Board of Directors. 

SECTION 2. Number, Term of Office and Qualifications. 
The number of directors shall be sixteen ( 16), but the number 
thereof may be increased, or diminished to not less than 
three (3), by amendment of the By-laws. The directors 
shall be elected annually, and each director shall continue 
in office until his successor shall have been elected or until his 
death or until he shall resign or shall have been removed in 
the manner hereinafter provided. If, for any reason, the 
annual meeting of the stockholders for the election of di
rectors shall not be held at the time appointed therefor by 
these By-laws or shall be adjourned and the successors to 
the directors whose term of office shall have expired at the 
time of such meeting shall not have been elected thereat, the 
directors then in office, whose respective successors shall not 
have been elected at such meeting shall continue in office 
until such election shall have been held and their successors 
shall have been duly chosen. 

SECTION 3. Organization. At each meeting of the Board 
of Directors the Chairman, or, in his absence, the President, 
or, in the absence of both of said officers, a chairman (who 
shall be one of the Vice-PresidenJs, if any of them shall 
be present at such meeting) chosen by a majority of the 
directors present thereat, shall act as chairman of such 
meeting and preside thereat. The Secretary, or in case of 
his absence the Assistant Secretary or in the absence of both 
the Secretary and the Assistant Secretary, any person ap
pointed by the chairman of the meeting, shall act as secre
tary of such meeting. 

SECTION 4. Resignations. Any director of the Corpora
tion may resign at any time by giving written notice of his 
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resignation to the Chairman or to the President or to the 
Secretary of the Corporation. Any such resignation shall 
take effect at the time specified therein or, if the time when 
it shall become effective shall not be specified therein, then 
it shall take effect immediately upon its receipt by such 
Chairman or President or Secretary; and, unless otherwise 
specified therein, the acceptance of such resignation shall 
not be necessary to make it effective. 

SECTION 5. Vacancies. In case of any vacancy in the 
Board of Directors due to death, resignation, or removal, 
the Board of Directors, at any meeting at which a quorum 
is present, by the affirmative vote of a majority of the direc
tors present at such meeting, may elect a successor to hold of
fice for the unexpired portion of the term of the director 
whose place shall be vacant. Any increase in the number of 
directors of the Corporation shall be deemed to create a va
cancy or vacancies which may be filled hereunder. Any va
cancy may also be filled by the holders of shares of stock of 
the Corporation entitled to vote in respect thereof at an an
nual meeting or, if called for the purpose at a special meet
ing of said holders. 

SECTION 6. Place of Meeting. The Board of Directors 
may hold its meetings at such place or places within or 
without the State of Delawa),"e as the Board may from time 
to time by resolution determine or as shall be specified or 
:fixed in the respective notices or waivers of. notice thereof. 

. .• 
SECTION 7. First Meeting. After each ~~onnual election 

of directors the Board of Directors shall meet for the pur
pose of organization and the transaction of other business, 
as soon thereafter as practicable, at the place where regular 
meetings of the Board of Directors are held. Notice of such 
meeting need not be given. Such meeting may be held at 
any other time or place which shall be specified in a notice 
given as hereinafter provided for special meetings of the 
Board or in a waiver of notice thereof in accordance with 
these By-laws. 

t)· 
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SEcTION 8. Regular lvl eetings. Regular meetings of the 
Board of Directors shall be held at such times as the Board 
shall, from time to time, by resolution, determine. If any _ 
day fixed for a regular meeting shall be a lega} holiday at 
the place where the meeting is to be held, then the meeting 
which would otherwise be held on that day shall be held at 
the same hour on the next succeeding business day. Except 
as otherwise provided by law; notices of regular meetings 
need not be given. 

SECTION 9. Special Meetings; Notice. Special meetings 
of the Board of Directors shall be held whenever called by 
the Chairman of the Board of Directors, the President, a 
Vice-President, or by a majority of the directors at the 
time in office. A notice shall be given as hereinafter in this 
Section provided of each such special meeting, in which 
shall be stated the time and place of such meeting, but, 
except as otherwise expressly provided by law or by these 
By-laws, the purposes thereof need not be stated in such 
notice. Except as otherwise provided by law, notice of each 
such meeting shall be mailed to each director, addressed to 
him at his residence or usual place of business, at least two 
(2) days before the day on which such meeting is to be held, 
or shall be sent addressed to him at such place by telegraph, 
cable or wireless or be delivered personally or by telephone 
not later than the day before the day on which such meeting 
is to be held. Notice of any meeting of the Board need not, 
however, be given to any director, if waived by him at any 
time, whether before or after th~ meeting, in writing or by 
telegraph, cable or wireless, or if he shall be present at such 
meeting; and any meeting of the Board shall be a legal 
meeting without any notice thereof having been given if 
all the directors of the Corporation then in office shall be 
present thereat. 

SECTION 10. Quorurn and Manner of Acting. At all meet
ings of the Board, one-third of the total number of directors, 
but in no event less than two (2) directors, shall constitute 
a quorum for the transaction of business, and the act of 
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a majority of the directors present at any meeting of the 
Board at which there is a quorum present, shall be the act 
of the Board of Directors, except as may be otherwise 
specifically provided by law or by the Certificate of Incor
poration or by these By-laws. In the absence of a· quorum 
from any such meeting, it may be adjourned, from time to 
time, until a quorum shall be present thereat. Notice of any 
adjourned meeting need not be given. The directors shall 
act only as a Board and the individual directors shall have 
no power ·as such. 

SECTION 11. Removal of Directors. Any director may 
be removed, either with or without cause, at any time, by 
the affirmative vote of a majority in interest of the stock~ 
holders of record of the Corporation entitled to vote, given· 
at a special meeting of the stockholders called for the pur
pose; and the vacancy in the Board caused by any such 
removal may be :filled by the stockholders at such meeting 
or by the Board of Directors pursuant to Section 5 of this 
Article ill. 

SECTION 12. Compensation. Each director shall, unless 
he is a salaried officer of the Corporation, be paid such fee, 
if any, as shall be :fixed by the Board of Directors for each 
meeting of the Board which he shall attend and, in addition, 
each director shall be allowed such expenses as he shall 
actually incur in connection with the affairs or business of 
the Corporation. 

_.-
ARTICLE IliA . 

. EucuTIVE CoMMITTEE: OTHER CoMMITTEES. 

SECTION 1. Comtitutio• antl Powers. The Board of 
Directors may, by resolutiCiln adopted by vote of a ma
jority of the whole Board, designate and appoint an Execu
tive Committee to consist of the President and two or more 
qf the other directors, which Executive Committee, to the 
extent provided in such resolution or in these By-laws, shall 
have ~nd may exercise all of the powers of the Board of 

~II 
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Directors in the management of the business and affairs of 
the Corporation, including the power to authorize the seal 
of the Corporation to be affixed to all papers which may -
require it. So far as practicable members of the Executive 
Committee shall be appointed at the organization meeting 
of the Board of Directors, in each year, and, unless sooner 
discharged by vote of a majority of the whole Board of 
Directors, shall hold office until the organization meeting of 
the Board of Directors in the next subsequent year and until 
their respective successors are appointed. 

SECTION 2. Meetings. Stated meetings of the Executive 
Committee, of which no notice shall be necessary shall be 
held on such days and at suih. place as shall be fixed by 
resolution, adopted by vote of a majority of the Committee 
and communicated to all the members thereof. Special meet
ings of the Committee may be called by any member of the 
Executive Committee, at any time. Notice of each special 
meeting of the Committee shall be sent by mail, telegraph 
or telephone, or be delivered personally, to each member of 
the Committee not later than the day before the day on 
which the meeting is to be held. Notice of any such meeting 
need not be given to any· member of the Committee, however, 
if waived by him in writing, or if he be present at the meet
ing; and any meeting of the Committee shall be a legal 
meeting, without any no~ce thereof having been given, if 
all the members of the Committee shall be present thereat. 
A majority of the Executive Committee. shall constitute a 
quorum for the transactio;n of bJlsiness, and the act of a 
majority of all the members of the Committee shall be 
required to adopt any resolution or take any other action. 
The members of the Executive Committee shall act only as 
a committee, and the individual members shall have no 
power as such. 

SECTION 3. Records. The Executive Committee shall 
keep a record of its acts and proceedings and shall report 
the same from time to time to the Board of Directors. 
The Secretary of the Corporation, or in his absence, an 
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Assistant Secretary, shall act as Secretary to the Executive 
Committee; or the Committee may, in its discretion, appoint 
its own secretary. 

SECTION 4. Vacancies. Any vacancy or vacancies in the 
Executive Committee may be :filled by a vote of a majority 
of the whole Board of Directors, or any such vacancy or 
vacancies may, by like vote, be permitted to remain un:filled 
provided the number of the members of the Executive Com
mittee is not thereby reduced below the minimum number 
of Executive Committee members stipulated by statute.and 
these By-laws and the remaining members of tlie Executive 
Committee shall constitute such Committee until the filling 
of any such vacancy or vaooncies by like vote. 

SECTION 5. Other Committees. The Board of Directors 
may, from time to time, appoint other committees for any 
purpose and, by vote of a majority of the whole Board, may 
delegate to any such committee, or to any officer or officers, 
such powers as the Board may deem expedient, with power 
to subdelegate such powers, if by the Board deemed desir
able. 

ARTICLE IV. 

0PPICEBS. 

SECTION 1. Number. The principal officers of the Cor
poration shall be a Chairman of the 'Board of Directors and 
a President, both of whom shall be e!~cted from among the 
members of the Board, an ·Executive Vice-President, a 
Treasurer, and a Secretary. Any two offices, but not more 
than two, may be held by the same person. 

SEcnoN 2. Election, Term of Office and Qualijicatiou. 
The principal officer~ of the Corporation shall be chosen 
annually by the Board of Directors. Each principal officer 
shall hold office until his successor shall have been duly 
chosen or until his death or until he shall resign, or shall 
have been removed in the manner hereinafter provided. 
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SECTION 3. Additional Officers. In addition to the prin
cipal officers mentioned in Section 1 of this Article IV, the 
Board of Directors may appoint such other officers and -
agents as the Board may deem necessary or. advisable, 
including one or more additional Vice-Presidents, one or 
more Assistant Vice-Presidents, one or more Assistant 
Treasurers and one or more Assistant Secretaries, each of 
which officers and agents shall hold office for such period, 
have such authority and perform such duties as are pro
vided in these By-laws or as the Board of Directors may 
from time to time determine. The Board of Directors may 
delegate to any principal officer the power to appoint any 
such additional officers and agents. 

SECTION 4. Removal. Any officer of the Corporation 
may be removed, either with or without cause, at any time, 
by resolution adopted by a majority of the whole Board of 
Directors at any meeting, or, except in the case of any officer 
elected by the Board of Directors, by any superior officer 
upon whom such power of removal may be conferred by the 
Board of Directors. 

SEcTioN 5. Resignations. Any officer of the Corpora
tion may resign at any time by giving written notice of his 
resignation to the Board of Directors, or to the Chairman, 
or to the President, or to the Secretary of the Corporation. 
Any such resignation shall take effect at the time specified 
therein, or, if the time when it shall become effective shall 
not be specified therein, then it shall take effect immediately 
upon its receipt by the Board or such Chairman or Presi
dent or Secretary ; and, unless otherwise specified therein, 
the acceptance of such resignation shall not be necessary to 
make it effective. 

SECTION 6. Vacancies. A vacancy in any office due to 
death, resignation, removal, disqualification or any other 
cause shall be filled for the unexpired portion of the term in 
the manner prescribed in these By-laws for regular appoint
ments or elections to such office. 
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SEcTioN 7. Chairman of the Board of Directors. The 
Chairman of the Board of Directors shall preside at all 
meetings of the stockholders and of the Board, at which he 
is present, and shall perform such other duties as from time 
to time may be prescribed by the Board of Directors~ 

SECTION 8. The President. The President shall have 
general and active supervision over the business and affairs 
of the Corporation, subject, however, to the control of the 
Board of Directors. In the absence of the Chairman of the 
Board of Directors, the President shall, if present, preside 
at all meetings of the stockholders and at all meetings of 
the Board of Directors. He shall see that all orders and 
resolutions of the Board of Directors are carried into effect. 
He may sign, with the Treasurer or an Assistant Treasurer, 
or the Secretary or an Assistant Secretary, certificates of 
stock of the Corporation. He may sign, execute and de
liver in the name of the Corporation, all deeds, mortgages, 
bonds, contracts or other instruments authorized by the 
Board of Directors, except in cases where the signing, exe
cution or delivery thereof shall be expressly delegated by 
the Board or by these By-laws to some other officer or agent 
of the Corporation or where any of them shall'be required by 
law otherwise to be signed, executed or delivered; and, in 
general, he shall perform all duties incident to the office of 
President, and such other duties as from time to time may 
be assigned to him by the Board of Directors. 

SECTION 9. The Vice-Presidents. _.-Each Vice-President 
shall have such powers and perform such duties as the Board 
of Directors or the President· may from time to time pre
scribe and shall perform such other duties as may be pre
scribed by these By-laws. Any Vice-President may sign, 
with the Treasurer or an Assistant Treasurer, or the Secre
tary or an Assistant Secretary, certiftcates of stock of the 
Corporation. At the request of the President, or in ease 
of his absence or inability to act, the Executive Vice-Presi
dent, or in the ease of the absence of the Executi~e V"lC&
President any of the Vice-Presidents, shall perform the 
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duties of the President, and when so acting, shall have all 
the powers of, and be subject to all the restrictions upon, 
the President. 

SEcTioN 10. The Treasurer. If required by the Board 
of Directors, the Treasurer shall give a bond for the faithful 
discharge of his duties in such sum and with such surety or 
sureties as the Board of Directors shall determine. He 
shall: 

(a) have charge and custody of, and be responsible 
for, all funds, securities, notes and valuable effects of 
the Corporation, receive and give receipt for morieys 
due and payable to the Corporation from any sources 
whatsoever; deposit all such moneys to the credit of 
the Corporation or otherwise as the Board of Direc
tors or the President shall direct in such banks, trust 
companies or other depositaries as shall be selected 
in accordance with the provisions of these By-laws; 
cause such funds to be disbursed by checks or drafts 
on the authorized depositaries of the Corporation· 
signed as provided in these By-laws; and be respon
sible for the accuracy of the amounts of, and cause 
to be preserved proper vouchers for, all moneys so 
disbursed; 

(b) have the right to require, from time to time, 
reports or statements giving such information as he 
may desire with respect to any and all financial trans
actions of the Corporation,Jrom the officers or agents 
transacting the same; . . 

(c) render to the Chairman or the President or 
the Board of Directors whenever they shall require 
him so to do, an account of the financial condition of 
the Corporation and of all of his transactions as 
Treasurer; and as soon as may be after the close of 
each :fiscal year, make and submit to the Board of 
Directors a like report for such :fiscal year; 

(d) exhibit at all reasonable times his cash books 
and other records to the Chairman or the President 
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and to any of the directors of the Corporation upon 
application; 

(e) sign (unless the Secretary or an Assistant 
Secretary or an Assistant Treasurer shall sign), with 
the President or a Vice-President, certificates of 
stock of the Corporation; and 

(f) in general, perform all the duties incidental to 
the office of Treasurer and such other duties as from 
time to time may be assigned to him by the President 
or the Board of Directors. 

SECTION 11. Assistant Treasurer. If required by the 
Board of Directors, the Assistant Treasurer shall give a 
bond for the faithful discharge of his duties in such sum and 
with such surety or sureties as the Board of Directors shall 
determine. At the request of the Treasurer or in the case 
of his absence or inability to act, the Assistant Treasurer, 
or, if there be more than one, any of the Assistant Treasur
·ers, shall perform the duties of the Treasurer, and, when 
so acting, shall have all the powers of, and be subject to all 
the restrictions upon, the Treasurer. The Assistant 
Treasurer shall perform such other duties as from time to 
time may be assigned to him by the President, the Treasurer 
or the Board of Directors. 

SEcTION 12. The Secretary. The Secretary shall: 

(a) keep the minutes of meetings of the stock
holders and of the Board of Directors in one or more 
books provided for that purpose; 

(b) see that all notices are duly given in accord
ance with the provisions of these By-laws or as re
quired by law; 

(c) be custodian of all contracts, deeds, docu
ments, all other indicia of title to properties owned by 
the Corporation, and of its other corporate records 
(except accounting records) and· of the seal of the 
Corporation, and see that such seal, or, if authorized 
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by the Board of Directors, a facsimile thereof, is 
affixed to all stock certificates prior to the issue there
of and to all other documents the execution of which 
on behalf of the Corporation under its seal is duly 
authorized in accordance with the provisions of these 
By-laws; and, unless the Board of Directors shall 
otherwise direct in specific instances, the seal of the 
Corporation when so affixed shall always be attested 
by the signature of the Secretary or an Assistant 
Secretary; 

(d) have charge, directly or through the transfer 
clerk or transfer clerks, transfer agent or transfer 
agents and registrar or registrars appointed as in 
these By-laws provided, of the issue, transfer and 
registration of certificates for shares of the stock of 
the Corporation and of the records thereof, such 
records to be kept in such manner as to show at any 
time the amount of the stock of the Corporation 
issued and outstanding, the names, alphabetically ar
ranged, and the addresses of the holders thereof, and 
the number and class of shares held by each ; 

(e) exhibit or cause to be exhibited at all reason
able times to any director, upon application, such 
records of the issue, transfer and registration of the 
certificates for the stock of the Corporation; 

(f) sign (or see that the Treasurer or an Assist
ant Treasurer or an· Assistant Secretary .shall sign) 
with the President or a Vice-Pr.esident certificates 
for stock of the Corporation; 

(g) see that the books," reports, statements, cer
tificates and all other documents and records required 
by law are properly kept and filed; 

(h) see that the duties prescribed by SeCtion 8 of 
Article IT of these By-laws are performed; and 

(i) in general, perform all duties incident to the 
office of Secretary, and such other· duties as from 
time to time may be assigned to him by the President 
or the Board of Directors. 
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SECTION 13 . .Assistant Secretary. At the request of the 
Secretary or in the case of his absence or inability to act, 
the Assistant Secretary, or, if there be more than one, any 
of the Assistant Secretaries, shall perform the duties of the 
Secretary, and, when so acting, shall have all the powers of, 
and be subject to all the restrictions upon, the Secretary. 
Each of the Assistant Secretaries shall perform such other 
duties as from time to time may be assigned to him by the 
President, the Secretary or the Board of Directors. 

SECTION 14. Salaries. The salaries of the officers of the 
Corporation shall be fixed from time to time by the Board 
of Directors and no officer shall be prevented from receiving 
a salary by reason of the fact that he is also a director of 
the Corporation. 

ARTICLE V. 

CoNTRACTs, CHECKs, DRAFTs, BANK AccouNTS, ETc. 

SECTION 1. Execution of Contracts. The Board of 
Directors may authorize any officer or officers or agent or 
agents of the Corporation to enter into any contract or 
execute and deliver any instrument in the name and on 
behalf of the Corporation, and such authority may be gen
eral or confined to specific instances, and, unless so author
ized by the Board of Directors, no officer, agent or employee 
shall have any power or authority to bind the Corporation 
by any contract or engagement or to pledge its credit or to 
render it liable pecuniarily for any- purpose or to . any 
amount. 

SECTION 2. Loans. No loan shall be contracted on behalf 
of the Corporation, and no negotiable paper shall be issued 
in its name, unless authorized by the Board of Directors. 
When so authorized any officer or agent of the Corporation 
may effect loans and advances at any time for the Corpora
tion from any bank, trust company or other institution, or 
from any firm, corporation or individual, and for such loans 
ahd advances may make, execute and deliver promissory 
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notes or other evidences of indebtedness of the Corporation 
and, when authorized as aforesaid, as security for the pay
ment of any and all loans, advances, indebtedness and lia
bilities of the Corporation, may mortgage, pledg~, hypothe
cate or transfer any real or personal property at any time 
held by the Corporation and to that end execute instruments 
of mortgage or pledge, or otherwise transfer said property. 
Such authority may be general or confined to specific 
instances. 

SECTION 3. Checks, Drafts, etc. All checks, drafts; orders 
for the payment of money, bills of lading, warehouse 
receipts, obligations, bills of exchange and insurance cer
tificates shall be signed or endorsed ( e~cept endorsements 
for collection for the account of the Corporation or for 
deposit to its credit) by such officer or officers, agent or 
agents of the Corporation and in such manner as shall from 
time to time be determined by resolution of the Board of 
Directors. 

SECTION 4. Deposits. All funds of the Corporation not 
otherwise employed shall be deposited from time to tinie 
to the credit of the Corporation or otherwise as the Board 
of Directors or the President shall direct in such banks, 
trust companies or other depositaries as the Board of 
Directors may select or as may be selected by any officer or 
officers or agent or agents of the Corporation to whom 
power in that respect shall have been delegated by the Board 
of Directors. For the purpose of/deposit and for the pur
pose of collection for the account of the Corporation, checks, 
drafts and other orders for the payment of money which 
are payable to the order of the Corporation may be en
dorsed, assigned and delivered by any officer or agent of the 
Corporation to whom such power is so delegated. 

SECTION 5. General and Special Bank Accounts. The 
Board of Directors may from time to time authorize the 
opening and keeping of general and special bank accounts 
with such banks, trust companies or other depositaries as 
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the Board of Directors may select, or as may be selected by 
any officer or officers, agent or agents of the Corporation to 
whom power in that respect shall have been delegated by 
the Board of Directors. The Board of Directors may make 
such special rules and regulations with respect to such bank 
accounts, not inconsistent with the provisions of these 
By-laws, as it may deem expedient. 

SECTION 6. Proxies in Respect of Stock or Other Secu
rities of Other.Corporations. Unless otherwise provided by 
resolution adopted by the Board of Directors, the President 
or any Vice-President of the Corporation may from time to 
time appoint an attorney or attorneys or an agent or agents 
of the Corporation to exercise in the name and on behalf of 
the Corporation the powers and rights which the Corpora
tion may have as the holder of stock or other securities in 
any other corporation to vote or consent in respect of such 
stock or other securities, and such President or any of such 
Vice-Presidents may instruct the person or persons soap
pointed as to the manner of exercising such power and 
rights and such President or any of such Vice-Presidents 
may execute or cause to be executed in the name and on 
behalf of the Corporation and under its corporate seal, or 
otherwise, all such written proxies or other instruments as 
he or they may deem necessary or proper in order that the 
Corporation may exercise its said powers and. rights. 

ARTICLE VI. 

SHAnES AND THEIR TRANSFER; ·ExAMi~ATION OF Bo01ui.' 

SECTION 1. Certificates for Stock. Every owner of stock 
of the Corporation shall be entitled to have a certificate to 
be in such form as the Board of Directors shall prescribe, 
certifying the number and class of shares of stock of the 
Corporation owned by him. The certificates representing 
shares of the respective classes of. such stock shall be num
bered in the order in which they shall be issued and shall be 
signed in the name of the Corporation by· the President or 

e e 
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a Vice-President and by the Treasurer or the Secretary or 
an Assistant Treasurer or an Assistant Secretary of the 
Corporation and its seal shall be affixeu thereto; provided, 
however, that, where such certificate is signed by a transfer 
agent or an assistant transfer agent or by a transfer clerk 
acting on behalf of the Corporation and a registrar, if the 
Board of Directors shall by resolution so authorize, the 
signature of such President, Vice-President, Treasurer, 
Secretary, Assistant Treasurer or Assistant Secretary and 
the seal of the Corporation may be facsimile. In case any 
officer or officers of the Corporation who shall have signed, 
or ·whose facsimile signature or signatures shall have been 
used on, any such certificate or certificates shall cease to 
be such officer or officers, whether by reason of death, resig
nation or otherwise, before such certificate or certificates 
shall have been delivered by the Corporation, such certifi
cate or certificates may nevertheless be adopted by the 
Corporation and be issued and delivered as though the 
person or persons who signed such cetrificate or certifi
cates, or whose facsimile signature or signatures shall have 
been affixed thereto, had not ceased to be such officer or 
officers. A record shall be kept of the respective names of 
the persons, firms or corporations holding of record the 
stock represented by certificates for stock of the Corpora
tion, the number of shares represented by such certificates, 
respectively, and the respe_ctive dates thereof, and in case 
of cancellation, the respective dates of cancellation. Every 
certificate surrendered to the Corporation.for exchange or 
transfer shall be canceled and a new_,-eertificate or certificates 
shall not be issued in exchange for any existing certificate, 
until such existing certificate shall have been so canceled 
except in cases provided for in Section 4 of this Article VI. 

SECTION 2. Transfers of Stock. Transfers of shares of 
the stock of the Corporation shall be made only on the books 
of the Corporation by the registered holder thereof, or by 
his attorney thereunto authorized by power of JLttorney duly 
executed and filed with the Secretary of the Corporation, or 
wit.h a transfer clerk or a transfer agent appointed as in 
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Section 3 of this Article VI of these By-laws provided, and 
on surrender of the certificate or certificates for such shares 
properly endorsed and the payment of all taxes thereon. 
The person in whose name shares of stock stand on the books 
of the Corporation shall be deemed the owner theredf for 
all purposes. 

SECTION 3. Regulations. The Board of Directors may 
make such rules and regulations as it may deem expedient, 
not inconsistent with these By-laws, concerning the issue, 
transfer and registration of certificates for shares of the 
stock of the Corporation. It may appoint, .or authorize any 
principal officer or officers to appoint, one or more transfer 
clerks or one or more transfer agents and one or more regis
trars, and may require all certificates of stock to bear the 
signature or signatures of any of them. 

SECTION 4. Lost, Destroyed an.d Mutilated Certificates. 
The holder of any stock of the Corporation shall imme
diately notify the Corporation of any loss, destruction or 
mutilation of the certificate therefor, and the Corporation 
may issue a new certificate of stock in the place of any 
certificate theretofore issued by it, alleged to have been lost 
or destroyed; the Board of Directors may, in its discretion, 
require the owner of the lost or destroyed certificate or his 
legal representatives to give the Corporation a bond in such 
sum, limited or unlimited, and in such form and with such 
surety or sureties, as the Board shall in its uncontrolled 
discretion determine, to indemnify the _Corporation against 
any claim that may be made against .. it on account o{ the 
alleged loss or destruction of any such certificate, or the 
issuance of such new certificate. 

SECTION 5. Closing of Transfer Books. The Board of 
Directors inay, by resolution, direct that the stock transfer 
books of the Corporation be closed for a period not exceed
ing ftfty (50) days preceding the date of any meeting of the 
stockholders, or the date for the payment of any dividend, 
or the date for the allotment of any rights, or the date when 
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any change or conversion or exchange of stock of the Cor
poration shall go into effect, or for a period not exceeding 
fifty (50) days in connection with obtaining the consent of 
stockholders for any purpose; provided, however, that in 
lieu of closing the stock transfer books as aforesaid, the 
Board of Directors may fix in advance a date not exceeding 
fifty (50) days preceding the date of any meeting of the 
stockholders, or the date for the payment of any dividend, 
or the date for the allotment of any rights, or the date when 
any change or conversion or exchange of stock of the Cor
poration shall go into effect, or a date in connection with 
obtaining such consent, as a record date for the determina
tion of the stockholders entitled to notice of, and to vote at, 
any such meeting and any adjournment or adjournments 
thereof, or entitled to receive payment of any such dividend, 
or to receive such allotment of rights, or to exercise the 
rights in respect of any such change, conversion or exchange 
of stock, or to give such consent, and in each such case only 
such stockholders as shall be stockholders of record on the 
date so fixed shall be entitled to notice of, and to vote at, 
such meeting and any adjournment or adjournments 
thereof, or to receive payment of such dividend, or to re
ceive such allotment of rights, or to exercise such rights, 
or to give such consent, as the case may be, notwithstanding 
any transfer of any stock on the books of the Corporation 
after any such record date fixed as aforesaid. 

SEcTION 6. Examination of Books by Stockholders. The 
Board of Directors may determ~ne, from time to time, 
whether and to what extent, and at what times and places 
and under what conditions and regulations the accounts 
and books of the Corporation, or any of them, shall be open 
to the inspection of the stockholders and no stockholder shall 
have any right to inspect any account or book or document 
of the Corporation, except as conferred by the laws of the 
State of Delaware or as authorized by resolution adopted by 
the Board of Directors or by the vote of a majority of the 
holders of shares of stock of the Corporation entitled to 
vote in respect thereof; provided, however, that an original 

G-1 EPA0019057 



; i L 

24 

or a duplicate stock ledger containing the names and ad
dresses of the stockholders and the number of shares held 
by them, r.espectively, shall at all times during the usual 
hours for business be open to the examination of every 
stockholder at the principal office or place of business of the 
Corporation in Delaware. 

ARTICLE VII. 

LIMITATION OF LIABILITY AND INDEMNIFICATION OF DIRECTORS, 

OFFICERS AND CERTAIN REPRESENTATIVES oF THE CoRPORATION. 

No person shall be liable to the Corporation for any loss 
or damage suffered by it on account of any action taken or 
omitted to be taken by him as a director or officer of the 
Corporation in good faith, if such person (a) exercised or 
used the same degree of care and skill as a prudent man 
would have exercised or used under the circumstances in the 
conduct of his own affairs, or (b) took or omitted to take such 
action in reliance upon advice of counsel for the Corporation 
or upon statements made or informatio~ furnished by offi
cers or employees of the Corporation or by accountants, 
auditors or by other experts employed by the Corporation 
which he had reasonable grounds to believe. 

Each director and officer and each former director and 
officer of the Corporation, and any person who may have 
served at its request as a director or officer of another cor
poration in which it owns shiues of capital stock or of which 

. it is a creditor, shall, except as hereinafter provided, be in-
/?.... • demnified by the Corporation against expenses actually and 

a f LriM lU.Atnecessarily incurred by him in connection with the defense 
. 4 ftrJ of an~action, suit or proceeding in which he is made a party 

'-tf_."t by reason of being or having been a director or officer of the 
Corporation, or of such other corporation, except expenses 
incurred in reiation to matters as to which such director or 
officer or former director or officer or person shall be ad
judged in such action, suit or proceeding to be liable for neg-· 
ligenee or misconduct in the performance of duty. · 

f 
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In the event of settlement of any such action, suit or pro
ceeding any such director or officer or such person shall be 
indemnified by the Corporation against such expenses so 
incurred by him in connection with the defense· of such Jl -1-. 

action,' suit or proceeding, including any amount paid in «'&1C6 Olldl" lhPj@tta. 
settlement thereof other than to the CorporationJ,hut only i!f'~ · 
expenses incurred in relation to matters as to which it shall 
be determined by a court of competent jurisdiction or by 
resolution duly adopted by a majority of th~ disinterested 
members of the Board of Directors, or of a disinterested 
group of three or more persons to whom the question may 
be referred by the Board of Directors, that such director or 
officer or such person was not negligent or guilty of miscon-
duct in the performance of duty. In determining whether or 
not any such director or officer or such person was negligent 
or guilty of misconduct in the performance of duty, the 
disinterested members of the Board of Directors or such 
group may rely conclusively upon an opinion as to both 
facts and law by independent legal counsel selected by them. 
The foregoing right of indemnification shall not be exclu- . , 
sive of other rights to which those indemnified ~m5ay?---!b~e:....._!.Q~t""Ju.,""L:.....£:a!!:,.,;......!a;C!~/Z~/ M~l;..c:II:..:A.=L;...._ 

- entitled as a matter of law, but shall apply only t9\actions, c:f6i . 
suits or proceedings in respect of acts or transactions oc..: 
curring after March 16, 1942. 

The Corporation may from time to time advance to any 
director or officer or any former director or officer of the 
Corporation and any person who may have served at its 
request as a director or officer of .. --another corporation in' 
which it owns shares of capital stock -or of which it is a 
creditor, funds in payment of ~xpenses actually and neces-
sarily incurred by him in connection with the defense of any Q U!(, af:4' P/2tMilJ A(, 

action, suit or proceeding, or in connection· with any appeal 
therefrom or settlement thereof, including any amount paid 
in settlement thereof other than to the Corporation, in 
which he is made a party by reason of being or having been 
a director or officer of the Corporation or such other cor-
poration, upon resolution duly adopted by a majority of 
the ~isinterested members of the Board of Directors, or a 
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disinterested group of three or more persons to whom the 
question may be referred by the Board of Directors, that 
such director, officer or such person was not negligent or 
guilty of misconduct in the performance of duty; provided, 
however, that any amounts so advanced shall be credited 
against any amounts payable in indemnification as herein
above provided and that any amounts so advanced in excess 
of such amounts ultimately payable in indemnification shall 
be repayable to ·the Corporation upon demand. In deter
mining whether or not any such director or officer or such 
person was negligent or guilty of misconduct in the per
formance of duty, the disinterested members of the Board 
of Directors or such group may rely conclusively upon an · 
opinion as to both facts and law by independent legal counsel 
selected by them. 

ARTICLE VIII. 

SEAL. 

The Board of Directors shall provide a corporate seal, 
which shall be in the form of a circle and shall bear the full 
name of the Corporation and the words and figures "Cor
porate Seal1929 Delaware", or words and figures of similar 
import. 

ARTICLE IX. 

FISCAL YEAB. 

The fiscal year of the Corporation shall en~ on the thirty
·first day of December in each year. ..-

ARTICLE X. 

'V AIVER OJ!' NOTICES. 

·whenever any notice whatsoever is required to be given 
by these By-laws or by the Certificate of Incorporation or 
by the Corporation Law of the State of Delaware, a waiver 
thereof in writing, signed by the person or persons entitled 
to said notice, whether before or after the time stated 
therein, shall be deemed equivalent thereto. 
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.ARTICLE XI. 

AMENDl\oiENTS. 

The By-laws of the Corporation may be altered or re
pealed, in any particular, and new By-laws not inconsistent 
with any provi~ions of the Certificate of Incorporation, or 
any provi111ion of law, may be adopted, either by the affirma
tive vote of the holders of record of a majority in number 
of the outstanding shares of stock entitled to vote, given at 
an annu&l meeting, or at any special meeting, the notice of 
which special meeting shall include the form of the proposed 
alteration or repeal or of the proposed new By-laws, or· a 
summary thereof, or by vote of a majority of the whole 
Board of Directors at any meeting thereof, the notice of 
which meeting shall include the form of the proposed altera
tion or repeal or of the proposed new By-laws, or summary 
thereof, or by the unanimous vote of all of the directors 
present at any meeting of the Board of Directors, at which 
a quoru.m..is present. 
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GENERAL ANILINE & FILM CORPORATION 
(A Delaware Corporation) 

I, the undersigned, do hereby certify that I am 
Secretary of GENERAL ANILINE & FILM CoRPORATION, a cor
poration organized and existing under the laws of the State 
of Delaware, and that the foregoing is a true, correct and 
complete copy of the By-laws of said Corporation, hereto
fore duly adopted and including all amendments to the date 
hereof, and that said By-laws are now in full force and 
effect. 

WITNESS my hand and the sea~of said Cor~ration this 
~~ dayof 7~tfeMt7~~ ,195~ 

c ~'/#:/~.,_a .. G-..~ ... -:/.~ 
S~cretary. 

(SEAL) 

(4358) 

p 
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THIS CBRTIFICATB 18 TRANBFBRABtB IN TBB CI1T OF NllW YORK OR IN JBRBBT CITY, NEW JBRBBY. 

THIS IS TO CERTIFY that is the owner of 

,S FULL-PAID AND NON-ASSESSABLE COMMON A SHARES WITHOUT PAR VALUE 
~ of GENERAL ANILINE&: FILM CORPORATION, transferable on the books of the corporation in person or by duly authorind 

attorney upon surrender of this certificate properly endorsed. The designations, preferences and relative, participating, optional 
or other special righU of each class of stock of tlie corporation and t'he qualifications, limitations or restrictions thereof, as stated 
and expressed in its certificate of incorporation, as amended, tol!'ether with certain other provisions of its certificate o! incorpora· 
tio~, iu amended, are ~e! forth on the b~ek hereo! and this .certificate and the shares represented hereby ar~ is~ued and s~all be 1_ 
subJect to all the provts1ons of the certificate o! •ncorporat1on of the corporation; as amended (a copy of wh•ch ts on file wath the · 

Transfer Agent), to all of which the holder hereof by acceptance hereof assents. This ct!rtifirat~ is 

RAO 

not valid unleu'countersigned by the Traasfer Agent and registered by the Registrar. · 
WITNESS the facsimile seal of the corporation and the facsimile signatures of it. duly authori~~d > 

officers. ~ 
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FULL-PAID AND NON-ASSESSABLE COMMON B SHARES PAR VALUE $1. PER SHARE 
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c-men:w T"'ot CompaaF of New Jenq, 

(Jersey City, N.J.) Registrar, 
By 
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Authorized Officer. 
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Countersigned: 
THE CORPORATION TRUST. COMPANY, 
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PLEASE ATTACH THis FORM-liro YOUR STOCK CERTIFICATE. IF YOUR CEmFICATE IS SOLD OR OTHERWISE 
DISPOSED OF, THE FORM, EXECUTED BY THE NEW STOCKHOLDER, MUST ACCOMPANY IT WHEN IT IS PRESENTED 
FOR TRANSFER. 

GENERAL ANILINE & FILM CORPORATION 
RESTRICTED STOCK 

Form of Certification to accompany request for issuance or transfer of certificates representing Common A Shares and 
Common B Shares of General Aniline & Film Corporation which are restricted as to ownership ond tronslerobility to American 

nationals (herein coiled "Restricted Stock") 

The undersigned* hereby makes application for the issuance or transfer in the name of the undersigned of shares 
of Restricted Stock of General Aniline & Film Corporation, now represented byt 

Cloao CfRTIFICATf NUMBfi(S) NUMBER OF SHARES Clau CERTIFICATE NUMBER(S) NUMBER OF SHARES 

H '"'" .....:~:;;: =-=-~·~.~~::::::...., -~ ~ I 
Aniline & Film Corporation and Ia Its Transfer Agents and Registrars and Ia the Attorney General af the United States 
(which term wherever used herein shall include any person at the time having appropriate authority under the Trading 
with the Enemy Act of October 6, 1917, as amended): ..• · 

(1) That the undersigned Is an American national, as defined in paragraph (c) of Section 505.10 of the Regula
lions of the Office of Alien Property, Department of Justice, 8 CFR 505.10, which paragraph reads as follows, 

"(c) Only Amerimn natianala shall be qualified ta becama owners or halden, directly or indirectly~ by rMSne conY8yance or otherwise, af 
any interest in vested stack. 

'American notional' ahall meana (1) The United State., any Slate or Territory thereof, at well 01 any political subdivision, agency or instr.,.. 
mentality of the United Slat• ar any such Slate ar Territaty, (2) any individual who II a cllizen af and rlllllident in lhe United Slate~, (3) any partnenhfp 
organized and having ita principal plar:e of bUiinea in the United State~ or a Territory thereof, 75 permnt of the members af which ar• dtlze111 of and 
resident in the United States who own at least a 75 ptrcent lntwest in the partnership, and (4) any carporallon.. aaocl'atton or other organization organized 
under the laws of the United SfGtel or any Stat. or Territory thereof and having itl prindpal piCICIII of bUIInM therein. 75 fiiii'Cint af the 'f!Dtlng stock of 
which is owned or held for the benefit of American nallonalt. and which corporation, CIIIOCialloft or other such organlzallon II not controlled by 
persona other than American nationals. Provided, however, 'that ti'KIIvlcluala, partnershi.-, corporations.. CISIDdatiOf'll or organlmtloru which have been 
determined by the Alien Property Custodian or the Attarney General to be acting for ar Oil behalf af. a natfoftal of Germany ar Japan, and penorw 
who, by order of the Alien Property CUI'I'Odlon or the Altarney General issued pursucrnt to lhls seclion, a,. dllterrnlnecl nat 1a 1M quallfted to ovm or 
hold ••oted stock, allall not bo deemed American natloliala for -of thb -lon. lrr-IYO of whether they would otlwtrwbe qualify under ••1>
paragrophs {1), (2). {3) or (4) of this paragraph. Anci pravldod further, That any ;ncflYiducd, patlriOnhlp, -ration, .-.elation ar organlzatloD 
acting, holding, or purporting to act ar hold, directly or indltectty. for ar on behalf af or for the ~ af any country, lndiYidual-., partnenhlp, 
corporation, o.uociation, ar organ~~--.... ~....;.~~ nat_ an AJ.rkan national shall not be dell....d an Amwkan llCitlonol far pvrpoea af thJ:! -=tla~J.," 

(2) That, if any . than the undersigned has any legal, beneficial or other Interest whatsaever In sold 
shares, or any of them, each :~.. . . party Is an American national, as hereinabcwe defined, and that, if requested 
by the AHorney General of · States. the undersigned shall furnish to him the name and a4dre. of each such 
other party. ' ,. · -· .. · 

It is intended that this Ce<liflcatlan shall be relied upon by General Aniline & Film Corporation and its Transfer 
Agents and Registrars. and also held by them for presentation to and inspection by the Attorney General of the United 
States upon request by him and shall be relied upon by him in application and enforcement of Section 505.10. 

*If two or more persons aign lhla Certiftcatlan, all appropriate words ahall be read In rhe pluraf 1nsiMCI of th• singular. 

Dated .................................................. .. 

AnENTION IS DIRECTED TO THE FACT THAT SECTION 505.10 OF THE-REGULATIONS OF THE OFFICE OF ALIEN PROPEIITY, DEPARTMENT 0P 
JUSIICE, PLACES CERTAIN RESTRICTIONS ON THE OWNERSHIP AND TRANSfBl OF "VESTED SfOCit" AS DEFINED THBIEIN AND THAT SEc. 
TION 505.13 OF THE REGULATIONS OF THE OFFICE OF AI.IEN PROI'EIITY DESIGNATES GENERAL ANIUNE & filM CORPORATION AS A "ICIY 
CORPORATION" WITHIN THE MEANING OF SECTION $05.10 OF THE REGULATIONS OF THE OffiCE Of ALIEN PROPBITY. THE CBmfiCAT! Of 
INCOIJ'ORATION Of GENERAL ANILINE & filM CORPORATION, AS AMENDED, IMPOSES SUCH RESTRICTIONS ON THE OWNERSHIP AND 
TRANSFBI Of CERTAIN Of THE COMMON A SHAlES AND COMMON I SHARES Of THE CORPORATION. FOil A FIAL SfAT!MENT OP SUCH 
RESTRICTIONS, SEE THE EXTRACT fllOM THE CI!ITI~ICATI OP INCOIU'ORATION Of GENERAL ANILINE & FilM COIPOIATION. AS AMINDID, 
SECTION 505.10 Of THE REGULATIONS OF THE OFFICE Of AUEN PROPBITY AND SPECIAL ORDBI NO. OF THE OPPICE Of AUEN I'IIOPIIIIT, 
WHICH ARE PltiHTED ON THE REVEISI! H~.- II . 

Note, Section 505. 10 of the Regl!iaflons af the Office of Alien Property was issued under the T radlng with the Enemy 
Act, as amended, including without limitation Section 5(b) thereof which provides that "Whoever wilfully violates any 
of the provisions of this subdiv&lon or of any license, order, rule or regulation issued thereunder,N shall be fined not · 
more than $10,000, or be imprisoned lor not more than ten years, or bath, and that any oflicw, director, or agent 
of any Corporation wha knowingly partlclpalel In such violation may be ·punished '?)' a like flne or Imprisonment. 
Section 16 of the Act cantolns similor penalties for wilful violation of "this Act or of any Ia.., rule, or regulation 
issued thereunder," and further provides that. any property or securities concerned In such violation be farfeHed to 
the United States. · . . , 

The rllllrictlons an the ~lp and transfer of Res!Ticted Stodc of General Anlll1111 & Film Corporation ' 
included In its Certificate of Incorporation, as anwnded. were included therein by order of the Altorlllly Geneni 
of the United States pursuant ta the provftlons at Section .505.10 at the Regulations of the Oflic:8 of Allin ... 
which also provides, among other things, that except as authorized by the Allen Property eu.todlan · 
of the United States), such Certiflcote of Incorporation shall not hereaftef be amended sa as to . .,_ 
such restriction. . ····· 
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Exhibit ..... tf..(~L 

GENERAL ANILINE & FILM CORPORATION 

Metropolitan Life Insurance Company, 
One Madison Avenue, 
New York 10, N. Y. 

Attention: Vice President and Treasurer 

. Dear Sirs: 

We agree with you as follows: 

July 10, 1947 

1. Subject to the terms and conditions hereof, you will lend to us, and we 
will borrow from you, the amount of $15,500,000. The date of closing shall be 
July 11, 1947. Said loan shall be evidenced by and be made against delivery 
on the date of closing, at 1 Madison Ave., New York, N. Y., of our promissory 
note (hereinafter called the "Note"), made in the principal amount of $15,500,000, 
dated the date of closing, made payable to you or order and duly executed by us 
in the fonn attached hereto as Exhibit A. 

2. We represent and warrant that: 

(a) The consolidated balance sheets of this Company and its consolidated 
subsidiaries as at December 31, 1942, 1943, 1944, 1945 and 1946, respectively, 
and the statements of consolidated profit and loss and of consolidated earned 
surplus of this Company and such subsidiaries for the fiscal years ended on said 
dates, including in each case the related schedules and notes, if any, certified by 
Arthur Andersen & Co., and the consolidated balance sheet of this Company 
and such subsidiaries as at March 31, 1947, and the statements of consolidated 
profit and loss and of consolidated earned surplus of the Company and such 
subsidiaries for the quarter ended on said date, certified by an authorized 
financial officer of the Company, and aU heretofore delivered to you, are correct 
and complete, have been prepared in accordance with sound accounting prac
tice consistently maintained throughout the periods involved, and truly present 
the consolidated financial condition and results of operations of this Company 
and such subsidiaries as at the respective dates of said balance sheets and for 
such fiscal years and for such quarter. 

(b) There has been no material adverse change in the col'ldition, financial 
or otherwise, of this Company and its consolidated subsidiaries from that set 
forth in the con~olidated balance sheet of this Company and such subsidiaries 
as at March 31, .,1947. 

(c) Our net earnings available for fixed charges for the period of five 
fiscal years ended December 31, 1946, have averaged per year not less than one 
and one-half times our average annual fixed charges applicable to stich period, 
and, during the fiscal year ended December 31, 1946, our net earnings available 
for fixed charges were not less than one .and omd:!;~,lf time~< .onr fixed charges 
for such year, on a consolidated basis. As used in this subparagraph the terms 
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"net earnings available for fixed charges" and "fixed charges" have the mean
ings assigned to them in Section 81 (2) of the New York Insurance Law. 

{d) Exhibit B hereto correctly sets forth a brief statement of the nature 
of the business conducted and proposed to be conducted by this Company 
and its subsidiaries. 

(e) Exhibit C hereto correctly sets forth (i) a brief description of all real 
properties now owned by this Company and by each of its restricted subsidiaries, 
and (ii) a statement as at March 31, 1947 (or, if acquired thereafter, as at the 
date of acquisition thereof) of the gross book value, book reserve for deprecia
tion-and net book value thereof (subdivided into land, buildings and equipment) 
as at said date and the basis of valuation and the depreciation and amortization 
policy in respect thereof. 

(f) All of the outstanding shares of stock of all classes of each restricted 
subsidiary of this Company owned by the Company have been validly issued and 
are fully paid and non-assessaL1e. All of said shares (other than qualifying 
shares required to be owned by directors) of each restricted subsidiary are 
directly owned by this Company. 

(g) This Company and its subsidiaries, respectively, have good and 
marketable fee title to all the real properties and good and marketable title 
to all other property and assets reflected in the consolidated balance sheet of this 
Company and its consolidated subsidiaries as at December 31, 1946, or pur
ported to have been acquired by this Company or any of its consolidated subsidi
aries after said date, excepting, however, property and assets sold or otherwise 
disposed of in the ordinary course of busin~ss subsequent to said date, subject 
to no mortgages, liens, charges or encumbrances of any nature whatsoever other 
than minor encumbrances, such as are mentioned in clauses (iv) and (v) of 
Section 6 (b) of Exhibit A hereto, which do not, in our opinion, in the aggre
gate materially detract from the value of said properties or materially impair 
their use in the operation of the business of this Company or of the subsidiary 
owning the same. 

· {h) Except as set forth in Exhibit D hereto, there are no actions, 
suits or proceedings (whether or not purportedly on behalf of this Company 
or of its restricted subsidiaries or affiliates) pending or, to the knowledge 
of this Company, threatened against or affecting this Company or any of its 
restricted subsidiaries, at law or in equity or before or by any federal, 
state, municipal or other governmental department, commission, board, bureau, 
agency or instrumentality, domestic or foreign, which involve the possibility 
of any judgment or liability, not fully covered by insurance, in excess of 
$100,000 in any one case or $200,000 in the aggregate, or which may result 
in any material adverse change in the business, operations, properties or assets 
or in the condition, financial or otherwise, of this Company or any of its 
restricted subsidiaries ; and neither this Company nor any of its restricted 
subsidiaries is, to the knowledge of any officer of the Company, in default 
with respect to any order, writ, injunction or decree of any court or federal, 
state, municipal or other governmental department, commission, board, bureau, 
agency or instrumentality, domestic or foreign. 

"{i) Except as set forth in Exhibit R. hereto, th"' CO!""!"'.,~' ?!!~ !t! 
restricted subsidiaries own, or possess adequate licenses or other rights to use 

• 
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in the United States, all trademarks, trade names, copyrights, and patents 
necessary to conduct the business in the United States of this Company and 
such restricted subsidiaries as now operated without notice of conflict with 
the asserted rights of others. 

(j) None of the assets or property reflected in the consolidated balance 
sheet of this Company and its consolidated subsidiaries as at December 31, 
1946, is held by this Company or any of its consolidated subsidiaries as lessee 
or as conditional vendee under any lease or conditional sales contract. 

(k) Except as set forth in Exhibit F hereto, neither this Company nor 
any of its restricted subsidiaries is a party to any agreement or instrument 
or subject to any charter or other corporate restriction materially and ad
versely affecting, in our opinion, the business, property or assets, operations 
or condition, financial or otherwise, of this Company or any of its restricted 
subsidiaries. 

(1) Neither the execution and delivery of this loan agreement, the con
summation of the transactions herein contemplated, the fulfillment of the terms 
hereof nor compliance with the terms and provisions hereof and of the Note 
will conflict with or result in a breach of any of the terms, conditions or pro
visions of any agreement or instrument to which this Company or any of 
its subsidiaries is now a party, or constitute a default thereunder, or result in 
the creation or imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of this Company or any of its 
subsidiaries pursuant to the terms of any such agreement or instrument. 

(m) Since December 31, 1946, the business, properties and assets of this 
Company and its restricted subsidiaries have not been materially and adversely 
affected in any way as the result of any fire, explosion, earthquake, accident, 
strike, lockout, requisition or taking of property by the United States or any 
agency thereof, flood, drought, embargo, riot, activities of armed forces, or 
acts of God or the public enemy; 

(n) The execution and delivery of this loan agreement and the Note, and 
the due observance and performance by this Company of all covenants, condi
tions and agreements on the part of the Company contained in this loan agree
ment and the Note, have been duly authorized and approved by the Attorney 
General pursuant to the powers granted to the Attorney General under the 
provisions of the Trading with the Enemy Act, as amended, and all executive 
orders, vesting orders, regulations, rulings and authorizations validly issued 
thereunder. A true copy of the authorization of the Attorney General will 
be kept on file at the principal office of this Company and will be made available 
for inspection by any holder or prospective holderof the Note. 

3. So long as you shall hold the Note: 

(a) We will deliver to you 

(i) within 45 days after the end of each of the first three quarterly 
periods in each fiscal year, consolidated statements of profit and loss at:~d 
of earned surplus of this Company and its consolidated subsidiaries for 
that period, and a con~olidated balance sheet of this Company and its con
solidated subsidiaries as at the end of that period, setting forth in each 
case in comparative form the corresponding figutes for the corresponri
ing period of the preceding fiscal year, all in reasonable detail and certified 
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by an authorized financial officer of this Company, subject, however, to 
year-end audit adjustments; 

(ii) within 120 days after the end of each fiscal year, consolidated 
statements of profit and loss and of earned surplus of this Company and 
its consolidated subsidiaries for such year, and a consolidated balance 
sheet of this Company and its consolidated subsidiaries as at the end of 
such year, setting forth in each case in comparative form the correspond
ing figures of the previous annual audit, all in reasonable detail and accom
panied by a report of independent public accountants of recognized stand
ing selected by us ; 

(iii) during any period when this Company shall have one or more 
subsidiaries, the accounts of which are not included in the financial state
ments described in the preceding clause (ii), at the time prescribed in the 
said clause (ii), financial statements of the character and for the periods 
specified in said clause ( ii), certified as therein provided, covering the 
operations and financial condition of each such subsidiary; 

(iv) within 120 days after the end of each fiscal year, a certificate 
signed by an authorized officer of this Company stating ( 1) that a review 
of the activities of this Company and its subsidiaries during such year 
has been made under his supervision with a view to determining whether 
this Company has kept, observed, performed and fulfilled all its obligations 
under this loan agreement and the Note, (2) that to the best of his 

.knowledge this Company has kept, observed, performed and. fulfilled 
each and every covenant and condition herein and in the Note contained 
and is not at the time in default in the performance, observance or 
fulfillment of any of the covenants and conditions hereof or of the Note, 
and ( 3) that none of the events of default specified in the Note has 
occurred or, if this Company shall be so in default or if any of such 
events of default shall have occurred, specifying all such defaults and 
events of default and the nature and status thereof; 

(v) promptly upon receipt thereof, copies of all detailed reports, if 
any, submitted to this Company by independent public accountants in 
connection with each annual or interim audit of its books or the books 
of its subsidiaries; and · 

(vi) promptly upon their becoming available, 

( 1) copies of all financial statements and reports which this 
Company or any of its subsidiaries shall send to its stockholders; and 

(2) copies of all regular and periodical financial reports, if any, 
which this Company or any of its subsidiaries shall file with the 
Securities an~ Exchange Commission, or any governmental agency 
or agencies substituted therefor, or any similar or corresponding-gov
ernmental department, commission, board, bureau or agency, federal 
or state, or with any national securities exchange. 

(b) We will furnish to you such other reasonable information which 
might be helpful to you in evaluating your investment in the Note as you may, 
froni time to time, request. 

• 

• 
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It is understood that information supplied to or obtained by you pursuant to 
this paragraph 3 or the next succeeding paragraph 4 is, to the extent not a matter 
of public record, confidential and not to be divulged by you. 

4. So long as you shall hold the Nate, you may visit and inspect any of the 
properties of this Company or its subsidiaries, examine its books of account and 
the books of account of its subsidiaries, and discuss the affairs, finances and 
accounts of this Company and its subsidiaries with its and their officers, all at such 
reasonable times and as often as you may desire. 

5. You represent that you are acquiring the Note for your own account for 
investment and not with a view to sale, nor with any present intention of selling the 
Note, but subject, nevertheless, to any requirement of law that the disposition of 
your property shall at all times be within your control. We represent that we have 
not, either directly or through any agent, offered the Nate to, or solicited any offers 
to acquire the Note from, or otherwise approached or negotiated or communicated 
in respect of the Note with, any person or person.s other than you. 

6. Your obligation to make the loan, as provided in paragraph 1 hereof, shall 
be subject to the performance by us of all our agreements theretofore to be per
formed hereunder and to the accuracy of our representations and warranties herein 
contained and to the satisfaction, prior to or concurrently with the making of said 
loan, of the following further conditions : 

(a) You shall have received from Messrs. Fulton, Walter & Halley, 
who are acting as special counsel for you in connection with this transaction, 
a favorable opinion, in form and substance satisfactory to you, 

( i) to the effect that this Company is a duly organized and existing 
corporation in good standing under the laws of its state of incorporation 
and has the power and authority to own its properties and to carry on its 
business as now conducted; 

(ii) to the effect that this loan agreement has been duly authorized, 
executed and delivered by this Company and constitutes the legal, valid 
and binding obligation of this Company enforceable in accordance with 
its terms; 

(iii) to the effect that the Note has been duly authorized, executed 
and delivered by this Company and constitutes the legal, valid arid binding 
obligation of this Company enforceable in accordance with its terms; 

( iv) to the effect ( 1) that it is not necessary in connection with 
the making and delivery of the Note to you, under the circumstances 
contemplated,_ by this loan agreement, to register such Nate under the 
Securities Act of 1933, as amended and as now in effect, and (2) that if 
you should in the future deem it expedient to sell the Note, which you do 
not now contemplate or foresee, such sale would be an exempted transac
tion under said Securities Act and would not of itself require registration 
of the Note under said Securities Act, provided you do not at the time 
of such sale directly or indirectly control this Company and are not then 
directly ui.' indirectly controlled by or under direct or indirect common 
control with this Company ; 
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(v) to the effect that the legal opinions and evidence of title referred 
to in subparagraphs (b) and (c) of this paragraph are satisfactory in form 
and substance to said counsel and that in their opinion you are justified in 
relying thereon ; and 

(vi) as to such other matters incident to the transactions contem
plated by this loan agreement as you may desire. 

(b) You shall have received at our expense from Messrs. Steptoe & John
son, counsel for this Company, an opinion in form and substance satisfactory 
to you and your special counsel, 

( i) as to all matters specified in subdivisions ( i), ( ii), (iii), ( iv) 
and (vi) of subparagraph (a) ofthis paragraph; 

(ii) to the effect that each restricted subsidiary of the Company is a 
corporation duly organized and existing and in good standing under the 
laws of the state of its incorporation. and to the effect that the Company 
and its restricted subsidiaries are each duly qualified as foreign corporations 
in each state wherein such qualification is necessary ; 

(iii) to the effect that the shares of stock of any restricted subsidiaries 
of this Company owned by this Company are validly issued, fully-paid and 
non-assessable; 

(iv) to the effect that the legal opinions and other evidence of title 
. referred to in subparagraph (c) of this paragraph, to the extent that any 
such opinions are not rendered by said counsel, are satisfactory in form 
and substance to said counsel and that in their opinion you are justified 
in relying thereon ; 

(v) to the effect that the execution and delivery of this loan agree
ment and the Note, and the due observance and performance by this 
Company of all covenants, conditions and agreements on the part of 
the Company contained in this loan agreement and the Note, have been 
duly authorized and approved by the Attorney General pursuant to 
the powers granted to the Attorney General under the provisions of the 
Trading with the Enemy Act, as amended, and all executive orders, 
vesting orders, regulations, rulings and authorizations validly issued 
thereunder; and 

(vi) as to the adequacy of the remedies available to the holder of 
the Note to enforce such Note whenever the same shall became due and 
payable, whether at the stated date of maturity or by acceleration upon 
the occurrence of an event of default, notwithstanding the applicability 
to this Company or to any stock or assets of this Company, of any provi
sions of the Trading with the Enemy Act, as amended, or any executive 
order, vesting order, regulation, ruling or authorization which may be 
validly issued thereunder. 

(c) You shall have received at our expense legal opinions or other evi
dence, in form and substance satisfactory to you and your special counsel, cov
ering the right, title and interest of this Comp<ouy 01nd its restricted subsidiaries 
in and to their respective real properties. 

(d) You shall have received from patent and trademark counsel, accept
able to you and your special counsel, an opinion in form and substance satis-

• 
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factory to you and your special counsel, concerning the matters set forth in 
subparagraph (i) of paragraph 2 hereof. 

(e) This Company shall not have taken or suffered to be taken any action 
which it would have been prohibited from taking or suffering to be taken, and 
shall not have omitted, or permitted the omission of, any action which it would 
have been required to take or cause to be taken, if the Note in the form contem
plated by this loan agreement had at all rimes since the date hereof been a 
binding and effective instrument; and we shall have delivered to you at the 
closing a certificate signed by an authorized officer of this Company to such 
effect. 

(f) The representations and warranties in paragraphs 2 and 5 hereof shall 
be true on and as of the date of closing with the same effect as though such 
representations and warranties had been made on and as of the date of closing ; 
and we shall have delivered to you on the date of closing a certificate signed 
by an authorized officer of this Company to such effect. 

(g) All proceedings to be taken in connection with the transaction con
templated by this loan agreement, and all documents incident thereto, shall be 
satisfactory in form and substance to you and your special counsel; and you 
shall have received copies of all documents which you and your special counsel 
may reasonably request in connection with said transaction and of all corpo
rate proceedings in connection therewith in form and substance satisfactory 
to you and your special counsel. 

7. The proceeds of the loan made by you hereunder will be used for general 
corporate purposes. 

8. \Ve will promptly and punctually pay the interest on the Note so long 
as it is held by you without any presentment of the Note and without any notation 
of such payment being made on the Note. 

In connection with the making of any payment of principal of the Note, you 
will make the Note available to this Company at any time during your regular busi
ness hours on the day such payment of principal is due, if we shall have so requested 
at least 15 days prior to such day, for the purpose of permitting this Company 
to make appropriate notation, to the extent not theretofore made, thereon of the 
amount of principal paid thereon. If we shall not make appropriate notation of any 
payment of principal on the Note held by you at the time such payment is made, 
you will promptly at our request make such notation. 

In the event you shall sell the Note you will notify this Company of such 
sale and of the address of the transferee of the Nate and you will, prior to the 
delivery of the Note, make a notation on the Note of the date to which interest 
has been paid on the Note and, if not theretofore made, a notation on the Note 
of the extent to which any payment has been made on account of the principal 
thereof. 

9. Whether or not the loan herein contemplated shall be consummated, 
we will reimburse you for any out-of-pocket expenses incurred by y_ou in connec
tion with the transaction herein contemplated including, but without limitation, 
charges and disbursements of your special counsel for all services required of them 
in connection with the transaction herein contemplated. 
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10. The terms "subsidiary" and "restricted subsidiary" as used herein shall be 
deemed to have the respective meanings assigned to them in the form of Nate 
annexed hereto as Exhibit A. 

11. All covenants, agreements, representations and warranties made herein 
and in certificates delivered pursuant hereto shall survive the making by you of 
tpe loan herein contemplated and the execution and delivery to you of the Note 
evidencing such loan and shall continue in full force and effect so long as the 
Nate is outstanding and unpaid. Whenever in this loan agreement either of the 
parties hereto is referred to, such reference shall be deemed to include the successors 
and assigns of such party ; and all covenants, promises and agreements in this loan 
agreement contained by or on behalf of this Company, or by or on behalf of you, 
shall bind and inure to the benefit of the respective successors and assigns of such 
party hereto; provided, however, that the provisions of paragraph 4 hereof shall 
not inure to the benefit of any assignee of this loan agreement who is engaged in a 
business the same as or similar to that conducted by the Company. 

12. All communications provided for hereunder or under the Nate shall be 
in writing and, if to you, mailed or delivered to you addressed as this loan agree
ment is addressed, or if to us, mailed or delivered to us at our office at New York, 
New Y ark, or at any other office that we may hereafter designate by written notice 
to you. 

13. This agreement shall be construed in accordance with the laws of the 
State of New York. 

Upon your signing the form of acceptance on the enclosed counterpart of this 
loan agreement and returning such counterpart to us, this loan agreement shall 
become a binding agreement between you and this Company. 

Very truly yours, 

GENERAL ANILINE & FILM CORPORATION 

The foregoing agreement is hereby accepted. 

METROPOLITAN LIFE INSURANCE COMPANY 

By HARRY c. HAGERTY 

Vice President & Treasurer 
'-( 

By EUGENE A. SCHMIDT, JR. 

Third Vice President 

------------------

By GEO. w. BURPEE 

President 

• 

:· 

! 
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EXHIBIT A 

New York, New York 

$15,500,000 July ' 1947. 

GENERAL ANILINE & FILM CoRPORATION (herein called the Company), a cor
poration duly organized and existing under the laws of the State of Delaware, for 
value received, hereby promises to pay to METROPOLITAN LIFE INSURANCE CoM
PANY or order, on the first day of June, 1967, the principal sum of Fifteen Million 
Five Hundred Thousand Dollars in such coin or currency of the United States of 
America as at the time of payment shall be legal tender for the payment of public 
and private debts, at the Home Office of Metropolitan Life Insurance Company, in 
the Borough of Manhattan, the City and State of New York, and to pay interest on 
the unpaid portion of said principal sum from the date hereof at said Office, in like 
coin or currency, semi-annually on the first day of June and the first day of Decem
ber in each year, at the rate of two and ninety-five one hundredths per centum 
(2.95ro) per annum until such unpaid portion of such principal sum shall have 
become due and payable and at the rate of six per centum (6%) per annum there
after and, so far as may be lawful, to pay interest on any overdue instalment of 
interest at the rate of six per centum ( 6%) per annum at said Office in like coin 
or currency. 

1. The Company covenants and agrees that on June 1 of each year, com
mencing June 1, 1956, and continuing to and including June 1, 1966, it will prepay 
$1,000,000 principal amount of the Note at the principal amount thereof, together 
with accrued interest thereon to such prepayment date. The Company, at its option, 
on June 1 of each year, commencing June 1, 1956, and continuing to and including 
June 1, 1966, may prepay an additional principal amount of the Note equal to 
$250,000 or a multiple thereof not exceeding $1,000,000, at the principal amount 
thereof, together with accrued interest thereon to such prepayment date. If the 
Company shall not exercise any such option on any June 1, such option shall lapse 
as to the amount which might be prepaid at such date and may not be exercised 
thereafter. No such optional prepayment pursuant to the provisions of the second 
sentence of this Section shall be credited to, or relieve the Company to any extent 
from, its obligation thereafter to make any prepayment of the Note required by this 
Section. 

The Company· shall give notice of each such prepayment as in Section 3 hereof 
provided. 

2. Upon notice given as provided in Section 3 hereof, the Company at its 
option may call for prepayment and prepay this Note in its entirety or any portion 
hereof constituting a multiple of $25,000 and aggregating at least $100,000, at any 
time at the following ·-respective percentages of the principal amount hereof or of 
such portion hereof so called for prepayment, together with the interest accrued 
hereon or on such portion hereof to the date fixed for prepayment by such notice: 

103 % if prepaid on or before June 1, 1952; 
102~% if prepaid thereafter and on or before June 1, 1957; 
101 ~% if prepaid thereafter and on or before June 1, 1962; 
lUOr-4% if prepaid thereafter and on or before June i, 1966; 
100~% if prepaid thereafter and before June 1, 1967; 
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provided, however, that the percentage of the principal amount of this Note at 
which this Note may be prepaid shall, in lieu of being as hereinabove in this 
Section provided, be 100%, if (A) this Note is prepaid in its entirety preparatory 
to and in connection with, or within a period of twelve (12) months immediately 
following, the sale, release, disposal, or other relinquishment by the United States 
of America and all officers, agents, departments, bureaus, boards, agencies and 
instrumentalities thereof, of all right, title and interest, and purported right, title 
and interest, in or to more than 95'fo of the outstanding shares of capital stock of 
all classes of the Company vested in or held by the United States of America or its 
representatives ; and (B) such prepayment is effected solely through the application 
of cash proceeds derived from the sale by the Company of assets or of shares of its 
capital stock of any class, preparatory to and in connection with, or within a period 
of twelve (12) months immediately following, the event above mentioned. 

3. Any call for prepayment of this Note or any portion hereof shall be made by 
giving written notice not less than thirty (30) nor more than sixty (60) days prior 
to the date fixed for such prepayment. The notice of a call for prepayment of this 
Note or any portion hereof and all other notices to be given to any holder of this 
Note shall be mailed by registered mail to the payee herein named ; provided, 
however, that if any subsequent holder of this Note shall have presented it to the 
Company for inspection at the office of the Company in New York, New York, 
and shall have delivered to the Company written notice of the acquisition by such 
holder of this Note and designated in writing an address to which notices in 
respect of this Note shall be mailed, such notices shall be given to such holder at 
such designated address, instead of to the payee herein named. Upon notice of call 
for prepayment being given as aforesaid, the Company covenants and agrees that 
it will prepay on the date therein fixed for prepayment the entire principal amount 
of this Note or the portion thereof, as the case may be, so called for prepayment 
at the applicable percentage, hereinabove provided, together with interest accrued 
thereon to such date fixed for prepayment. 

4. If this Note or a portion hereof is called for prepayment as herein provided, 
this Note or such portion shall cease to bear interest from and after the date fixed 
for such prepayment; provided, however, that if, upon presentation for the purpose, 
the Company shall fail to pay this Note or such portion, as the case may be, this 
Note or such portion, as the case may be, shall bear interest, payable semi-annually 
on the first day of June and the first day of December in each year, at the rate of 
six per centum ( 6%) per annum from and after the date fixed for such prepayment. 

5. The Company covenants and agrees that, so long as this Note shall be 
outstanding, it will : 

(a) maintain an··office or agency in New York, New York, where notices, 
presentations and demands to or upon the Company in respect of this Note 
may be given or made; 

(b) promptly pay and discharge or cause to be paid and discharged all 
lawful taxes, assessments, ana governmental charges or levies imposed upon 
the Company or any restricted subsidiary or upon the income and profits of 
the Company or· ariy restricted subsidiary, or upon any property, real, per
sonal or mixed, belonging to the Company or any restricted subsidiary, or 

• I 
I 

~ 

I 

!~ 

G-1 EPA0019076 



11 

upon any part thereof, before the same shall become in default, as well as 
all lawful claims for labor, materials and supplies which, if unpaid, might 
become a lien or charge upon such properties or any part thereof; provided, 
however, that the Company shall not be required to pay and discharge or to 
cause to be paid and discharged any such tax, assessment, charge, levy or 
claim so long as the validity thereof shall be contested in good faith by appro
priate proceedings and the Company or such subsidiary, as the case may be, 
shall set aside on its books adequate reserves with respect to any such tax, 
assessment, charge, levy or claim so contested ; 

(c) do or cause to be done all things necessary to preserve and keep in 
full force and effect its corporate existence, rights and franchises and do or 
cause to be done all things necessary to preserve and keep in full force and 
effect the corporate existence, rights and franchises of each of its restricted sub
sidiaries, and comply with and cause each restricted subsidiary to comply with 
all laws applicable to the Company or any such restricted subsidiary as its coun
sel may advise; provided, however, that nothing in this subsection (c) contained 
shall prevent a consolidation or merger of, or a sale, transfer or disposition 
of all or substantially all of the property and assets of, the Company not pro
hibited by the provisions of Section 6 (f) hereof, or a liquidation or dissolu
tion of, or a sale, transfer or disposition of all or substantially all of the prop
erty and assets of, any restricted subsidiary not prohibited by the provisions 
of Section 6 (c) hereof ; 

(d) at all times maintain, preserve, protect and keep or cause to be main
tained, preserved, protected, and kept its property and the· property of its 
restricted subsidiaries used or useful in the conduct of the business of the 
Company and its restricted subsidiaries in good repair, working order and 
condition, and from time to time make, or cause to be made, all needful and 
proper repairs, renewals, replacements, betterments and improvements thereto, 
so that the business carried on in connection therewith may be properly and 
advantageously conducted at all times; 

(e) set up on its books from its earnings, and cause each of its restricted 
subsidiaries to set up on the books of such subsidiary from the earnings thereof, 
during the fiscal year ending on December 31, 1947, and during each fiscal 
year thereafter, (A) .adequate reserves for renewals and replacements, obso
lescence and depreciation during each year and (B) reserves for all other 
proper charges against income ; 

(f) keep adequately insured, and cause each of its restricted subsidiaries 
to keep adequately insured, by solvent insurers, all property of a character 
usually insured by corporations engaged in the same or a similar business 
similarly situated against loss or damage of the kinds customarily insured 
against by such corporations, and carry, and cause each of its restricted sub
sidiaries to ca'rry, such other insurance as is usually carried by 'corporations 
engaged in the same or a similar business similarly situated; and 

(g) at all times keep, and cause each of its restricted subsidiaries to keep, 
true and complete books of record and accounts. 

6. The Comp~ny conr.~r.t~ · uncl. · agrees that so long as this Note shall . be 
outstanding : 
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(a) The Company will not itself, and it will not permit any restricted sub
sidiary to, incur, create, assume, guarantee (whether by discount or otherwise) 
or in any manner become liable in respect of any indebtedness except the fol
lowing: 

(i) in the case of the Company and any restricted subsidiary, (A) 
liabilities in respect of taxes, assessments and governmental charges or 
levies and claims for labor, materials and supplies, as and to the extent 
permitted to remain unpaid and undischarged by Section 5 (b) hereof, and 
(B) indebtedness secured by mortgages, liens or pledges specifically per
mitted by subsection (b) of this Section; 

(ii) in the case of the Company, (A) unsecured current liabilities, 
and (B) unsecured funded indebtedness, but only if after giving effect 
thereto, the following conditions shall be fulfilled, namely: ( 1) the consoli
dated funded indebtedness of the Company and its restricted subsidiaries 
then outstanding will not exceed the sum of $30,000,000, (2) the consoli
dated net working capital of the Company and its restricted subsidiaries 
will be not less than $35,000,000 and will also be not less than 133% 
of the consolidated funded indebtedness of the Company and its re
stricted subsidiaries, and (3) the consolidated net tangible assets of the 
Company and its restricted subsidiaries will be not less than 250% of 
the consolidated funded indebtedness of the Company and its restricted 
subsidiaries; and 

(iii) in the case of any restricted subsidiary,(A) unsecured current 
liabilities incurred in the ordinary course of business (not as the result 
of borrowing) and not evidenced by any note or other evidence of indebt
edness, and (B) indebtedness to the Company or to any wholly-owned 
restricted subsidiary. 

(b) The Company will not itself, and it will not permit any restricted sub
sidiary to, create or incur or suffer to be created or incurred or to exist any 
mortgage, lien, charge or encumbrance of any kind (except as permitted by 
Section S(b) hereof) on, or pledge of, and will not, whether by transfer to any 
subsidiary or otherwise, subject or permit any restricted subsidiary to subject 
to the prior payment of any indebtedness other than that represented by the 
Nate, any property or assets; real or personal, tangible or intangible, of the 
Company or any restricted subsidiary, or own or acquire or agree to acquire 
any property of any character subject to or upon chattel mortgage or condi
tional sales agreement or other title retention agreement; provided, however, 
that the foregoing restrictions shall not prevent . 

(i) the Company or any restricted subsidiary from creating or incur
ring or suffering to exist purchase money mortgages or other purchase 
money liens upon.~any real property purchased by the Company or such 
restricted subsidiary after June 1, 1947, or from acquiring real property 
after June 1, 1947 subject to mortgages and liens existing thereon at the 
date of acquisition, or from owning or acquiring or agreeing to acquire 
property subject to or upon chattel mortgages, conditional sales agree
ments or other title retention agreerrof'..,ts, provided that (A) the principal 
amount of the indebtedness secured by each such mortgage or lien shall not 
exceed 66%% of the cost or fair value at ihc: time: of the acquisition thereof 
by the Company or such restricted subsidiary, whichever is less, to the 

• 
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Company or such restricted subsidiary, as the case may be, of the property 
subject thereto, (B) each such mortgage or lien shall expressly provide 
~hat it shall apply only to the property originally subject thereto and fixed 
Improvements erected thereon, and (C) the aggregate principal amount of 
all indebtedness of the Company and all its restricted subsidiaries at the 
time outstanding secured by mortgages and liens upon such property (in
cluding extensions, renewals and replacements thereof, as permitted by 
clause (ii) of this subsection, and also including the indebtedness then 
being incurred, but excluding indebtedness owing to the Company or any 
wholly-owned restricted subsidiary), plus the aggregate amount due or to 
become due in respect of the purchase price of property acquired or 
agreed to be acquired subject to or upon chattel mortgages, conditional 
sales agreements or other title retention agreements (including each 
chattel mortgage, conditional sales agreement or other title retention 
agreement then being made), shall not exceed $3,000,000; or 

(ii) the Company or any restricted subsidiary from extending, renew
ing or replacing any purchase money mortgage or other purchase money 
lien on real property permitted by the preceding clause (i) upon the same 
property theretofore subject thereto, or replacing, renewing or extending 
the indebtedness secured thereby, provided that in any such case the prin
cipal amount of such indebtedness so replaced, extended or renewed shall 
not be increased; or 

(iii) any restricted subsidiary from mortgaging or pledging all or any 
part of its property and assets to the Company or to one or more wholly
owned restricted subsidiaries as security for indebtedness owing to the 
Company or to such restricted subsidiaries; or 

(iv) the Company or any restricted subsidiary (A) from making 
pledges or deposits under workmen's compensation laws or similar legis
lation or good faith deposits in connection with bids, tenders, contracts 
(other than for the payment of money) or leases to which the Company or 
such restricted subsidiary is a party, or deposits to secure public or statu
tory obligations of the Company or such restricted subsidiary, or deposits 
to secure surety and appeal bonds to which the Company or such restricted 
subsidiary is a party, or (B) from incurring liens imposed by law, such as 
carriers', warehousemen's, mechanics', material-men's and vendors' liens, 
and liens arising out of judgments or awards against the Company or any 
restricted subsidiary with respect to which the Company or such restricted 
subsidiary at the time shall currently be prosecuting an appeal or proceed
ings for review and with respect to which it shall have secured a stay of 
execution pending such appeal or proceedings for review; or 

( v) the. creation or existence of liens for property taxes not yet 
subject to penalties for non-payment, or minor survey exceptions, minor 
encumbrances, easements or reservations of, or rights of others for, rights 
of way, sewers, electric lines, telegraph and telephone lines and other simi
lar purposes, or zoning or other restrictions as to the use of real prop
erties, which encumbrances, easements, reservations, .ir;hts and restric
tions do not, in the opinion of the Company, in the aggregate materially 
detract from the value of said properties or materially 1mpair their use in 
the operation of the business of the Company and its restricted subsidiaries. 
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(c) The Company will not cause, suffer or permit any restricted sub
sidiary to 

( i) issue or dispose of any shares of its capital stock to any person 
other than the Company, or to one or more wholly-owned restricted sub
sidiaries, except to the extent, if any, required to qualify directors under 
any applicable law or required to be issued to other stockholders of such 
restricted subsidiary by virtue of their exercise of preemptive rights or 
required to be issued to other stockholders as their pro-rata share of any 
stock dividend ; or · 

(ii) sell, assign, transfer, dispose of or in any way part with control 
of any share of capital stock of any other restricted subsidiary owned by it, 
or any indebtedness owing to it from another restricted subsidiary, except 
in either case to the Company or to one or more wholly-owned restricted 
subsidiaries, or except as permitted by the proviso in subsection (d) of 
this Section ; or 

(iii) sell, lease, transfer or otherwise dispose of all or substantially 
all its properties and assets, or consolidate with or merge into any other 
corporation, or permit another corporation to merge into it, except that 
(A) any subsidiary (which does not own any shares of capital stock or 
indebtedness of any other restricted subsidiary) may sell for cash all or 
substantially all of its property and assets, and (B) any restricted sub
sidiary may sell, lease, transfer or otherwise dispose of all or any part of 
its property to, or (subject to the provisions of subsection (f) of this 
Section) consolidate with or merge into, the Company or another restricted 
subsidiary or permit the Company to merge into it; or 

(iv) acquire any stock of any other corporation which the Company 
would not have been permitted to acquire under the provisions of sub
section (d) (iii) of this Section. 

(d) The Company will not 

(i) sell, assign, transfer, dispose of, or in any way part with cpntrol 
of, any share of capital stock of any restricted subsidiary except to the 
extent, if any, required to qualify directors of such restricted subsidiary 
under any applicable law or except to effect dissolution of such restricted 
subsidiary; 

(ii) sell, assign, transfer, dispose of, or in any way part with control 
of, any indebtedness owing from any restricted subsidiary to the Company; 

(iii) acquire, directly or indirectly, any stock of any other corpora
tion, if such other corporation immediately after such acquisition will be 
a restricted subsidiary, unless immediately upon the completion of such 
acquisition such other corporation shall have outstanding no indebtedness, 
mortgages, pledges, liens or charges of any kind other than indebtedness, 
mortgages, pledges, liens and charges which such other corporation would 
have been permitted to create, assume or incur under and in conformity 
with the terms and provisions of this Note if it had been a restricted sub
sidiary; 

provided, however, that all shares of .capital stock of all classes, together with 
all indebtedness, of any restricted subsidiary owned by the Company and its • 
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other subsidiaries may be sold, as an entirety, for any adequate consideration 
(subject to the limitations of clause (iii) above) if the subsidiary whose 
shares of capital stock and indebtedness are so sold does not own any shares of 
capital stock or indebtedness of any other restricted subsidiary not being simul
taneously disposed of as permitted by this proviso; and provided further that, 
for the purpo~es of ~lau~e (iii) of this subsection. (d) and of subsections (a) 
and (b) of this Sect10n,-mdebtedness (other than mdebtedness of the character 
described in item (A) of clause (i) and in clause (iii) of subsection (a) 
of this Section) of a corporation becoming a restricted subsidiary shall be 
deemed to be purchase money indebtedness incurred immediately prior to such 
corporation's becoming a restricted subsidiary and mortgages and liens existing 
on property of a corporation becoming a restricted subsidiary shall be deemed 
to be purchase money mortgages or purchase money liens. 

(e) The Company will not declare or pay any dividends (other than 
dividends payable in capital stock of the Company) on any shares of any 
class of its capital stock or apply any of its property or assets to the purchase, 
redemption or other retirement of, or set apart any sum for the payment of 
any dividends on, or for the purchase, redemption or other retirement of, or 
make any other distribution, by reduction of capital or otherwise, in respect 
of, or permit any subsidiary to purchase, any shares of any class of capital 
stock of the Company, unless, after giving effect to such action, the following 
conditions shall be fulfilled, namely, 

(i) the sum of 

(A) the amounts declared and paid or payable as dividends 
(other than dividends paid or payable in capital stock of the Com
pany) on all shares of stock of all classes of the Company or dis
tributed in respect of such shares of stock subsequent to December 31, 
1946, 

(B) the excess of the amounts applied to, or set apart for the 
purchase (including purchases by subsidiaries), redemption or·retire
ment of shares of stock of all classes of the Company subsequent to 
December 31, 1946, over such part of such amounts as shall have 
been received as the net cash proceeds of sales of shares of stock of 
the Company subsequent to December 31, 1946, 

will not be in excess of $1,000,000 plus 80% of the consolidated net income 
of the Company and its restricted subsidiaries accrued subsequent to De
cember 31, 1946; 

(ii) the consolidated net working capital of the Company and its 
restricted subsidiaries will be not less than $35,000,000 and also will be 
not less than 133% of the consolidated funded indebtedness of the Com
pany and its "testricted subsidiaries; and 

(iii) the consolidated net tangible assets of the Company and its 
restricted subsidiaries will be not less than 250% of the consolidated 
funded indebtedness of the Company and its restricted subsidiaries. 

(f) The Company .. will not sell, lease, transfer or otherwise dispose of 
all or substantially all its properties and assets, or consolidate with o:- merge· 
into any other corporation, or permit another corporatign to merge into it, · 
unless 
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( i) such other corporation shall not have outstanding immediately 
prior to such sale, lease, transfer, disposition, consolidation or merget; 
( 1) any mortgage, lien or pledge other than mortgages, liens and pledges 
of the character which such other corporation would have been permitted 
to create, assume or incur under and in conformity with the terms and con
ditions of this Section if it had, at the time of such creation, assumption or 
incurring, been a restricted subsidiary, or (2) any indebtedness which the 
Company would not then be permitted to incur, create or assume under 
the provisions of this Nate; 

(ii) the obligations of the Company under the Note shall be ex
pressly assumed by such successor corporation (if such successor corpo
ration shall not be the Company), transferee or lessee; 

(iii) such successor corporation, transferee or lessee shall be a corpo
ration incorporated within the continental limits of the United States of 
America; and 

(iv) such successor corporation shall thereupon be entitled to pay 
a dividend in some amount within the limitations prescribed in Section 
6 (e) hereof. 

(g) Neither the Company nor any restricted subsidiary will make any in
vestment in any unrestricted subsidiary whether by acquisition of stock or in
debtedness, or by loan, advance, transfer of property, capital contribution, or 
otherwise, or purchase any stock of any corporation which upon the pur
chase thereof will become an unrestricted subsidiary unless, after giving effect 
thereto, the following conditions shall be fulfilled, namely: (i) the consolidated 
net working capital of the Company and its restricted subsidiaries will be not 
less than $35,000,000 and also will be not less than 133% of the consolidated 
funded indebtedness of the Company and its restricted subsidiaries, (ii) the 
consolidated net tangible assets of the Company and its restricted subsidiaries 
will be not less than 250% of the consolidated funded indebtedness of the 
Company and its restricted subsidiaries, and (iii) the then aggregate amount 
of all investments of the Company and its restricted subsidiaries in unre
stricted subsidiaries, whether by acquisition of stock or indebtedness, or by 
loan, advance, transfer of property, capital contribution, or otherwise, will not 
exceed the sum of $3,000,000 plus the net amount received by the Company 
on account of the payment or satisfaction of claims of the Company, orginat
ing in foreign countries and existing prior to January 1, 1947, and not reflected 
as an asset in the published consolidated balance sheet of the Company and 
its consolidated subsidiaries as at December 31, 1946. 

7. For the purpose of this Note: 

(a) The term "corporation" shall include corporations, associations, com
panies and business trusts. 

(b) The term "voting stock" of a corporation shall mean stock at the 
time entitling the holders thereof to elect a majority of the board of directors, 
managers or trustees of such corporation. 

(c) The term "subsidiary" shall mean any corporation more than 50% of 
the voting stock of which at the time is owned or controlled directly or indi
rectly by the Company andjor by one or more subsidiaries. The term "re
stricted subsidiary" shall mean any subsidiary other than a subsidiary which 

• 
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(i) does not own or control directly or indirectly any shares of stock of a re
stricted subsidiary, and (ii) either (A) is determined, by resolution of the 
Board of Directors of the Company adopted not more than 30 days after the 
date upon which such corporation became a subsidiary, not to be a restricted 
subsidiary, such determination to be effective as of the time such corporation 
became a subsidiary, or (B) is incorporated under the laws of a jurisdiction not 
within the continental limits of the United States or the Dominion of Canada 
and has substantially all its properties and carries on substantially all its busi
ness outside the continental limits of the United States and the Dominion of 
Canada. The term "unrestricted subsidiary" shall mean any subsidiary which 
is not a restricted subsidiary. The term "wholly-owned restricted subsidiary" 
shall mean any restricted subsidiary all the outstanding shares of stock of all 
classes of which (other than qualifying shares required to be owned by direc~ 
tors) are at the time owned directly by the Company. 

(d) The term "indebtedness" shall mean and include (i) all items of 
indebtedness which in accordance with sound accounting practice would be 
included in determining total liabilities as shown on the liability side of a 
balance sheet as at the date as of which indebtedness is to be determined, 
(ii) indebtedness secured by any mortgage, pledge or lien, existing on prop
erty owned subject to such mortgage, pledge or lien, whether or not the 
indebtedness secured thereby shall have been assumed and (iii) guaranties, 
endorsements and other contingent obligations in respect of, or to purchase 
or otherwise acquire, indebtedness of others; provided, however, that the 
term "indebtedness" shall not include any prepaid indebtedness. 

(e) The term "funded indebtedness"' shall mean all indebtedness other 
than current liabilities, and shall include the aggregate amount of all rental 
payments due and payable or to become due and payable by the Company or 
any restricted subsidiary as lessee during the remaining unexpired term of 
each lease of property used primarily for manufacturing or operating pur
poses, the term of which exceeds five years. 

(f) The term "consolidated net income of the Company and its restricted 
subsidiaries" shall mean the aggregate of the net income of the Company and 
its restricted subsidiaries after eliminating all offsetting debits and credits 
between the Company and its restricted subsidiaries and portions of earnings 
properly attributable to minority interests, if any, in common stocks of re
stricted subsidiaries, and after making provision for dividends accrued on pre
ferred stock, if any, of restricted subsidiaries not owned by the Company or 
by another restricted subsidiary, all computed in accordance with sound ac
counting practice. The term "net income" of any corporation for any period 
shall mean the net income (or the net deficit, if expenses and charges exceed 
revenues and other proper income credits) of such corporation for such period, 
determined in the following manner : 

·-, 
(A) The gross revenues and other proper income credits of such 

corporation shall be computed for such period in accordance with sound 
accounting practice, provided that in any event there shall not be included 
in such gross revenues and income credits any of the following items: 
(1) any gain arising from any sale of capital assets, except in the regular 
course of business, or from the acquisition or retirement or sale of securi
ties of such corporation or any subsidiary of such corporation; or (2) 
any restoration of any contingency reserve to income, except to the 
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extent of amounts restored to income to offset extraordinary losses or 
charges against income arising out of the contingency for which such 
reserve was established, and except to the extent that provision for such 
contingency reserve was made out of income accrued subsequent to 
December 31, 1946. 

(B) From the amount of such gross revenues and other proper 
income credits for such period determined as provided in the preceding 
clause (A) there shall be deducted an amount equal to the aggregate of 
all expenses and other proper income charges (exclusive of losses from 
the sale or abandonment of capital assets except in the regular course of 
business) for such period, determined in accordance with sound account
ing practice but in any event including (without in any respect limiting 
the generality of the foregoing) the following items: ( 1) all interest 
charges; (2) amortization of debt discount and expense and amortization 
of all other deferred charges properly subject to amortization; (3) provi
sion for all taxes in respect of property and in respect of income; ( 4) 
provision for all contingency reserves, whether general or special; ( 5) 
provision for depreciation, depletion, obsolescence and/or amortization. 

(g) The term "consolidated current assets", to the extent permitted by 
and in all cases as determined in accordance with sound accounting practice, 
shall include, after eliminating intercompany items, (i) cash and cash items 
on hand or in transit or on deposit in any bank or trust company which 
has not suspended business; (ii) stocks, bonds and other securities or obliga
tions which are readily marketable, taken at the current market price thereof 
or at the fair value thereof if there be no such current market price ; (iii) 
good and collectible notes, trade acceptances, accounts and bills receivable; 
(iv) inventories of merchandise and supplies, all taken on the basis of, and 
not in excess of, cost or current fair market value, whichever shall be lower; 
and ( v) such other assets as sound accounting practice would include within 
the term "current assets" in the case of a corporation conducting a business 
the same as or similar to that of the particular corporation concerned ; all after 
deduction of adequate reserves in each case where a reserve is proper under 
sound accounting practice. 

(h) The terms "current liabilities" and "consolidated current liabilities" 
shall mean, as of the date of determination thereof and, in the case of consoli
dated current liabilities, after eliminating intercompany items, all indebtedness 
maturing on demand or within one year after the date as of which such 
determination is made, prepayments of indebtedness (including prepayments 
in respect of this Note) and fixed sinking fund payments or other prepay
ments required to be made with respect to any indebtedness within one year 
after said date, and all other items (including taxes accrued as estimated) 
which in accordance _with sound accounting practice would be included as 
current liabilities or as' consolidated current liabilities, as the case may be. 

(i) The term "consolidated net working capital" shall mean the amount 
by which the consolidated current assets exceed the consolidated current 
liabilities. · 

(j) The term "consolidated tangible assets" shall mean and include all 
tangible assets (less depreciation and other reserves and items deductible 
under good accounting practice) which under good accounting practice would 

• 
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appear on the assets side of the consolidated balance sheet, excluding patents, 
trade marks, trade names, licenses, good will, deferred charges, treasury stock 
and all items treated as intangibles under good accounting practice. 

(k) The term "consolidated net tangible assets" shall mean the amount 
by which the consolidated tangible assets exceed the consolidated current 
liabilities. 

8. This Note shall become and be due and payable upon demand made by 
the holder hereof if one or more of the following events, herein called events of 
default, shall happen and be continuing : 

(a) Default in the payment of the principal of the Nate, with the 
premium thereon, if any, when and as the same shall become due and payable, 
whether at maturity or at a date fixed for prepayment or by acceleration or 
otherwise ; or 

(b) Default in the payment of any instalment of interest on the Nate 
according to its tenor when and as the same shall become due and payable 
and such default shall continue for a period of thirty days ; or 

(c) Default in the due observance or performance of any covenant, con
dition or agreement on the part of the Company contained in Section 1 or 
in subsections (a), (b), (e), (f) or (g) of Section 6 hereof; or 

(d) Default in the due observance or performance of any other covenant, 
condition or agreement on the part of the Company to be observed or per
formed pursuant to the terms hereof and such default shall continue for thirty• 
days after written notice thereof, specifying such default and requesting that 
the same be remedied, shall have been given to the Company by the holder 
of the Nate ; or 

(e) The Company or any restricted subsidiary shall be adjudicated a bank
rupt or insolvent, or shall consent to the appointment of a receiver, trustee or 
liquidator of itself or of any of its property, or shall admit in writing its inability 
to pay its debts generally as they come due, or shall make a general assignment 
for the benefit of creditors, or shall file a voluntary petition in bankruptcy, 
or a voluntary petition or an answer seeking reorganization in a proceeding 
under the federal bankruptcy laws (as now or hereafter in effect), or an answer 
admitting the material allegations of a petition filed against the Company or 
any restricted subsidiary irt any such proceeding, or shall, by voluntary peti
tion, answer or consent, seek relief under the provisions of any other now 
existing or future bankruptcy or other similar law providing for the reor
ganization or winding up of corporations, or the Company or its directors or 
majority stockholders shall take action looking to the dissolution or liquida
tion of the Company (except in connection with a consolidation with or a 
merger of the <;;ompany with or into another corporation or a sale, transfer 
or disposition of all or substantially all of the property and assets of the Com
pany, not prohibited by subsection (£) of Section 6 hereof); or 

(f) An order, judgment or decree srutl.l be entered by any court of com
petent jurisdiction appointing, without the consent of the Company or a re
stricted subsidiary, a receiver, trustee or liquidator of the Company or such 
subsidiary or of any substantial part of its or their property, and such receiver, 
trustee or liquidator shall not have been removed or discharged within ninety 
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days thereafter, or any of the property of the Company or a restricted subsidiary 
shall be sequestered and shall not be returned to the possession of the Company 
or such subsidiary within ninety days thereafter ; or 

(g) A petition against the Company or any restricted subsidiary in a pro
ceeding under the federal bankruptcy laws (as now or hereafter in effect) shall 
be filed and shall not be dismissed within ninety days after such filing, or, in case 
the approval of such petition by a court of competent jurisdiction is required, 
shall be filed and approved by such a court as properly filed and such approval 
shall not be withdrawn or the proceeding dismissed within ninety days there
after, or if, under the provisions of any other similar law providing for reorgan
ization or winding up of corporations and which may apply to the Company or 
any restricted subsidiary, any court of competent jurisdiction shall assume juris
diction, custody or control of the Company or such restricted subsidiary or of 
any of its or their property and such jurisdiction, custody or control shall not 
be relinquished or terminated within ninety days thereafter; or 

(h) Default shall be made in the payment of any instalment of interest, 
when the same shall become due and payable, on any bond, debenture, note or 
other evidence of indebtedness (other than this Note) of, or assumed or guaran
teed by, the Company or any restricted subsidiary and such default shall con
tinue for a period of thirty days, or default shall be made in the payment of the 
principal of any such bond, debenture, note or other evidence of indebtedness 
when the same shall become due and payable, whether at maturity, by declara
tion, by call for prepayment, by call for redemption, or otherwise; or 

(i) Final judgment for the payment of money in excess of One hundred 
thousand dollars ($100,000) shall be rendered against the Company or a re
stricted subsidiary and the same shall remain undischarged for a period of sixty 
days during which execution shall not be effectively stayed; or 

(j) The United States of America or any officer, agent, department, 
bureau, board, agency or instrumentality thereof shall, pursuant to the Trading 
with the Enemy Act, as heretofore or hereafter amended, or any other 
legislation relating to vested corporations or to the vesting of assets, properties 
or interests, or any executive order, vesting order, regulation or ruling 
thereunder, vest or purport to vest, or otherwise assert any right, title or 
interest in or to, any substantial portion of the assets, properties or interests 
of the Company or any of its restricted subsidiaries. 

9. In case any one or more of the events of default specified in Section 8 of 
this Nate shall happen and be continuing, the holder of this Note may proceed to 
protect and enforce his rights by suit in equity, action at law and/or by other 
appropriate proceeding, whether for the specific performance of any covenant or 
agreement contained in.__this Note or in aid of the exercise of any power granted 
in this Note, or may proceed to enforce the payment of this Note or to enforce any 
other legal or equitable right of the holder of this Nate. 

10. This Note shall be governed by the laws of the State of New York. 

11. All the covenants, stipulations, promises and agreements in this Note con· 
tained. by or on behalf of the Company shall bind its successors and assigns, whether 
so expressed or not. • 
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12. No course of dealing between the Company and the holder hereof shall 
operate as a waiver of any right of any holder hereof and no delay on the part of 
the holder hereof in exercising any right hereunder shall so operate. 

IN WITNESS WHEREOF, General Aniline & Film Corporation has caused this 
Note to be signed in its corporate name by its President or one of its Vice-Presidents 
and this Note to be dated as of the day and year first above written. 

GENEltAL ANILINE & FILM COJU'OllATION 

By .•••..•....•.•.•.•.•........•.. 
President 
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Exhibit._ ...... .f..(rj_) 

GENERAL ANILINE & FILM CORPORATION 

~5, 1951 

Metropolitan Life Insurance Company, 
One Madison Avenue, 
New York 10, N. Y. 

Attention: Financial Vice President 

Dear Sirs: 

We agree with you as follows : 

1. Subject to the terms and conditions hereof, you will lend to us, and we 
will borrow from you, the amount of $20,000,000, such loan to be advanced in three 
instalments, the first instalment in the amount of $10,000,000 to be advanced on 
March 3, 1952 (hereinafter called the first closing date), the second instalment 
in the amount of $5,000,000 to be advanced on February 16, 1953 or such date prior 
thereto not earlier than February 2, 1953 as we may fix on ten days' written notice 
to you (hereinafter called the second closing date), and the third instalment in 
the amount of $5,000,000 to be advanced on May 1, 1953, or such date prior 
thereto not earlier than the second closing date as we may fix on ten days' written 
notice to you (hereinafter called the third closing date), but such third instalment 
shall be optional on our part and shall be advanced only if requested by us in 
writing at least ten days prior to the third closing date. Each instalment of said 
loan shall be evidenced by and be made against delivery at One Madison A venue, 
New York, N. Y., of our promissory note made in the principal amount of 
$10,000,000, or $5,000,000, as the case may be, dated as of the closing date on 
which such instalment is advanced, payable to your order and duly executed by us. 

In consideration of your agreement to make the loan hereunder, we will pay to 
you (i) an amount equal to one-half of one per centum per annum on the principal 
amount of the first and second instalments of the loan from the date hereof to the 
closing date on which each such instalment is advanced to us by you and (ii) an 
amount equal to one-half of one per centum per annum on the principal amount of 
the third instalment of the loan from the date hereof to the earliest of the following 
dates: the third closing date, May 1, 1953 or the date on which you shall receive 
notice from us of our intention not to request advance of the third instalment, 
which notice we may give you at any time; provided, however, that in the event 
you shall receive notice from us, prior to February 2, 1953, of our intention not to 
request advance of the third instalment, we will pay to you an amount equal to 
one-fourth of one per centum per annum on the principal amount of the third 
instalment from the date of receipt of said notice to February 2, 1953. The portion 
of such amounts which shall have accrued on March 3, 1952 shall be paid to you 
by us on that date, and .. ~ereafter the accrued and unpaid balances on the remaining 
instalments shall be paid on each closing date, or May 1, 1953, as the case may be. 

2. The term "Notes" as used herein shall include each promissory note 
delivered to you pursuant to any provision hereof and each promissory note 
delivereu m substitution or exchange therefor, ·and, where applicable, shall include 
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the singular number as well as the plural. The term "Note" shall mean one of the 
Notes. Each Nott shall be printed and substantially in the form of Exhibit A 
hereto. 

3. We represent and warrant that: 

(a) The consolidated balance sheets of this Company and its consolidated 
subsidiaries as at December 31, 1946, 1947, 1948, 1949 and 1950, respectively, 
and the statements of consolidated profit and loss and of consolidated earned 
surplus of this Company and such subsidiaries for the fiscal years ended on said 
dates, including in each case the related schedules and notes, if any, certified by 
Arthur Andersen & Co., and the consolidated balance sheet of this Company 
and such subsidiaries as at March 31, 1951, and the statements of consolidated 
profit and loss and of consolidated earned surplus of the Comp11,ny and such 
subsidiaries for the quarter ended on said date, certified by an authorized 
financial officer of the Company, and all heretofore delivered to you, are correct 
and complete, have been prepared in accordance with sound accounting prac
tice consistently maintained throughout the periods involved, and truly present 
the consolidated financial condition and results of operations of this Company 
and such subsidiaries as at the respective dates of said balance sheets and for 
such fiscal years and for such quarter. 

(b) There has been no material adverse change in the condition, financial 
or otherwise, of this Company and its consolidated subsidiaries from that set 
forth in the consolidated balance sheet of this Company and such subsidiaries 
as at March 31, 1951. 

(c) Our net earnings available for fixed charges for the period of five 
fiscal years ended December 31, 1950, have averaged per year not less than one 
and one-half times our average annual fixed charges applicable to such period, 
and, during the fiscal year ended December 31, 1950, our net earnings available 
for fixed charges were not less than one and one-half times our fixed charges 
for such year, on a consolidated basis. As used in this subparagraph the tenns 
"net earnings available for fixed charges" and "fixed charges" have the mean
ings assigned to them in Section 81(2) of the New York Insurance Law. 

(d) Exhibit B hereto correctly sets forth (i) a brief statement of the 
nature of the businesses conducted and proposed to be conducted by this Com
pany and its subsidiaries and (ii) the jurisdictions where such businesses are 
now conducted or proposed to be conducted. 

(e) Exhibit C hereto correctly sets forth (i) a brief description of aU real 
properties now owned by this Company and by each of its restricted subsidiaries, 
and (ii) a statement as at March 31, 1951 (or, if acquired thereafter, as at the 
date of acquisition thereof) of the gross book value, book reserve for deprecia
tion and net book value thereof (subdivided into land, buildings and equipment) 
as at said date and the basis of valuation and the depreciation and amortization 
policy in respect thereof. · 

(f) All of the outstanding shares of stock of all classes of each restricted 
subsidiary of this Company owned by the Company have been validly issued and 
are fully paid and non-assessable. AU of said shares (other than qualifying 
shares required to be owned by directo_rs) of each restricted subsidiary are 
directly owned by this Company. 

., 
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(g) This Company and its subsidiaries, respectively, have good and 
marketable fee title to all the real properties and good and marketable title 
to all other property and assets reflected in the consolidated balance sheet of this 
Company and its consolidated subsidiaries as at December 31, 1950, or pur
ported to have been acquired by this Company or any of its consolidated subsidi
aries after said date, excepting, however, property and assets sold or otherwise 
disposed of in the ordinary course of business subsequent to said date, subject 
to no mortgages, liens, charges or encumbrances of any nature whatsoever other 
than minor encumbrances, such as are mentioned in clauses (iv) and (v) of 
Section 7 (b) of Exhibit A hereto, which do not, in our opinion, in the aggre
gate materially detract from the value of said properties or materially impair 
their use in the operation of the business of this Company or of the subsidiary 
owning the same. 

(h) Except as set forth in Exhibit D hereto, there are no actions, 
suits or proceedings (whether or not purportedly on behalf of this Company 
or of its restricted subsidiaries or affiliates) pending or, to the knowledge 
of this Company, threatened against or affecting this Company or any of its 
restricted subsidiaries, at law or in equity or before or by any federal, 
state, municipal or other governmental department, commission, board, bureau, 
agency or instrumentality, domestic or foreign, which involve the possibility 
of any judgment or liability, not fully covered by insurance, in excess of 
$100,000 in any one case or $200,000 in the aggregate, or which may result 
in any material adverse change in the business, operations, properties or assets 
or in the condition, financial or otherwise, of this Company or any of its 
restricted subsidiaries; and neither this Company nor any of .its restricted 
subsidiaries is, to the knowledge of any officer of the Company, in default 
with respect to any order, writ, injunction or decree of any court or federal, 
state, municipal or other governmental department, commission, board, bureau, 
agency or instrumentality, domestic or foreign. 

(i) Except as set forth in Exhibit E hereto, the Company and its 
restricted subsidiaries own, or possess adequate licenses or other rights to use 
in the United States, all trademarks, trade names, copyrights, and patents 
necessary to conduct the business in the United States of this Company and 
such restricted subsidiaries as now operated without notice of conflict with 
the asserted rights of others. 

(j) None of the assets or property reflected in the consolidated balance 
sheet of this Company and its consolidated subsidiaries as at December 31, 
1950, is held by this Company or any of its consolidated subsidiaries as lessee 
or as conditional vendee under any lease or conditional sales contract. 

(k) Except as set forth in Exhibit F hereto, neither this Company nor 
any of its restricted subsidiaries is a party to any agreement or instrument 
or subject to any charter or other corporate restriction materially and ad
versely affecting,··;in our opinion, the business, property or assets, operations 
or condition, financial or otherwise, of this Company or any of its restricted 
subsidiaries. 

(1) Neither the execution and delivery of this loan agreement, the con
summation of the transactions herein contemplated, the fulfill,..., .. .,~ of the terms 
hereof nor compliance with the terms and provisions hereof and of the Notes 
will conflict with or result in a breach of any ~:! the terr.::::, :::mditions or pro-
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v1s1ons of any agreement or instrument to which this Company or any of 
its subsidiaries is now a party, or constitute a default thereunder, or result in 
the creation or imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of this Company or any of its 
subsidiaries pursuant to the terms of any such agreement or instrument. 

(m) Since December 31, 1950, the business, properties and assets of this 
Company and its restricted subsidiaries have not been materially and adversely 
affected in any way as the result of any fire, explosion, earthquake, accident, 
strike, lockout, requisition or taking of property by the United States or any 
agency thereof, Rood, drought, embargo, riot, activities of armed forces, or 
acts of God or the public enemy. 

( n) The execution and delivery of this loan agreement and the Notes, and 
the due observance and performance by this Company of all covenaftts, condi
tions and agreements on the part of the Company contained in this loan agree
ment and the Notes, have been duly authorized and approved by the Attorney 
General pursuant to the powers granted to the Attorney General under the 
provisions of the Trading with the Enemy Act, as amended, and all executive 
orders, vesting orders, regulations, rulings and authorizations validly issued 
thereunder. A true copy of the authorization of the Attorney General will 
be kept on file at the principal office of this Company and will be made available 
for inspection by any holder or prospective holder of the Notes. 

( o) Neither the execution and delivery of this loan agreement nor the con
summation of the transactions herein provided for will violate any provision 
of Regulation X of the Federal Reserve Board promulgated under the Defense 
Production Act of 1950 or any other applicable Federal regulation in respect 
of the extension of credit. 

4(a). We will deliver to you, in duplicate, so long as you shall hold any Note, 
and we will make available at our office in New York, New York, for inspection 
by any other holder of a Note : 

(i) within 45 days after the end of each of the first three quarterly 
periods in each fiscal year, consolidated statements of profit and loss and 
of earned surplus of this Company and its consolidated subsidiaries for 
that period, and a consolidated balance sheet of this Company and its con
solidated subsidiaries as at the end of that period, setting forth in each 
case in comparative form the corresponding figures for the correspond
ing period of the preceding fiscal year, all in reasonable detail and certified 
by an authorized financial officer of this Company, subject, however, to 
year-end audit adjustments; 

(ii) within 120 days after the end of each fiscal year, consolidated 
statements of profit and loss and of earned surplus of this Company and 
its consolidated subsidiaries for such year, and a consolidated balance 
sheet of this Company and its consolidated subsidiaries as at the end of 
such year, setting forth in each case in comparative form the correspond
ing figures of the previous annual audit, all in reasonable detail and accom
par.icd by a report of independent public accountants of recognized stand
ing selected by us; 

• 
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(iii) during any period when this Company shall have one or more 
subsidiaries, the accounts of which are not included in the financial state
ments described in the preceding clause ( ii), at the time prescribed in the 
said clause ( ii), financial statements of the character and for the periods 
specified in said clause ( ii), certified as therein provided, covering the 
operations and financial condition of each such subsidiary; 

(iv) within 120 days after the end of each fiscal year, a certificate 
signed by an authorized officer of this Company stating ( 1) that a review 
of the activities of this Company and its subsidiaries during such year 
has been made under his supervision with a view to determining whether 
this Company has kept, observed, performed and fulfilled all its obligations 
under this loan agreement and the Notes, (2) that to the best of his 
knowledge this Company has kept, observed, performed and fulfilled 
each and every covenant 8'1d condition herein and in the Notes contained 
and is not at the time in default in the performance, observance or 
fulfillment of any of the covenants and conditions hereof or of the Notes, 
and ( 3) that none of the events of default specified in the Notes has 
occurred or, if this Company shall be so in default or if any of such 
events of default shall have occurred, specifying all such defaults and 
events of default and the nature and status thereof; 

( v) promptly upon receipt thereof, copies of all detailed reports, if 
any, submitted to this Company by independent public accountants in 
connection with each annual or interim audit of its books or the books 
of its subsidiaries; and 

(vi) promptly upon their becoming available, 

( 1) copies of all financial statements and reports which this 
Company or any of its subsidiaries shall send to its stockholders; and 

(2) copies of all regular and periodical financial reports, if any, 
which this Company or any of its subsidiaries shall file with the 
Securities and Exchange Commission, or any governmental agency 
or agencies substituted therefor, or any similar or corresponding gov
ernmental department, commission, board, bureau or agency, federal 
or state, or with any national securities exchange. 

(b) 'vVe will furnish to you such other reasonable information which 
might be helpful to you· in evaluating your investment in the Notes, as you may, 
from time to .time, request. 

It is understood that information supplied to or obtained by you pursuant to 
this paragraph 4 or the next succeeding paragraph 5 is, to the extent not a matter 
of public record, confidential and not to be divulged by you. 

5. So long as you shall hold the Notes, you may visit and inspect any of the 
properties of this C101mpany or its subsidiaries, examine its books of account and 
the books of account of its subsidiaries, and discuss the affairs, finances and 
accounts of this Company and its subsidiaries with its and their officers, all at such 
reasonable times and as often as you may desire. 

6. You represent that you ar:: ::::;uiring the Notes for yo1•r own. account for 
investment and not with a view to sale, nor with any present intention of selling the 

G-1 EPA0019095 



6 

Notes, but subject, nevertheless, to any requirement of law that the disposition of 
your property shall at all times be within your control. iN e represent that we have 
not, either directly or through any agent, offered the Notes to, or solicited any offers 
to acquire the Notes from, or otherwise approached or negotiated or communicated 
in respect of the Notes with, any person or persons other than you. 

7. Your obligation to advance the first instalment of the loan, as provided in 
paragraph 1 hereof, shall be subject to the performance by us of all our agreements 
theretofore to be performed hereunder and to the accuracy of our representations 
and warranties herein contained and to the satisfaction, prior to or concurrently with 
the advancing of such .first instalment, of the following further conditions: 

(a) At the time of such advance, you shall receive from Messrs. Fulton, 
Walter & Halley, who are acting as special counsel for you in connection with 
the transactions herein contemplated, a favorable opinion, in form ,Jind sub-
stance satisfactory to you, · 

(i) to the effect that this Company is a duly organized and existing 
corporation in good standing under the laws of its state- of incorporation 
and has the power and authority to own its properties and to carry on its 
business as now conducted; 

( ii) to the effect that this loan agreement has been duly authorized, 
executed and delivered by this Company and constitutes the legal, valid 
and binding obligation of this Company enforceable in accordance with 
its terms; 

(iii) to the effect that the Nate evidencing the first instalment has 
been duly authorized, executed and delivered by this ·Company and con
stitutes the legal, valid and binding obligation of this Company enforceable 
in accordance with its terms ; 

( iv) to the effect ( 1) that it is not necessary in connection with the 
making and delivery to you of the Nate evidencing the first instalment, 
under the circumstances contemplated by this loan agreement, to register 
such Note under the Securities Act of 1933, as amended and as then in 
effect, or to qualify an indenture in respect thereof under the Trust Inden
ture Act of 1939, as then in effect, or, in the event that it is necessary 
to so register or qualify, that such Note has been duly registered or 
qualified, and (2) that if you should in the future deem it expedient to 
sell such Note, which 'you do not now contemplate or foresee, such sale 
would be an exempted transaction under said Securities Act and would 
not of itself require registration of such Nate under said Securities Act, 
provided you do not at the time of such sale directly or indirectly control 
this Company and are not then directly or indirectly controlled by or 
under direct or indirect common control with this Company; 

(v) to the effect that the Company has obtained all authorizations 
and approvals required by law to authorize, execute and deliver this loan 
agreement and the Nate evidencing the first instalment; 

(vi) to the effect that the legal opinions and evidence of title referred 
to in subparagraphs (b) and (c) of this paragraph are satisfactory in form 
and substance to said counsel and that in their opinion you are justified in 
relying thereon ; and 

• 
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(vii) as to such other legal matters incident to the transactions 
contemplated by this loan agreement as you may reasonably desire. 

(b) At the time of such advance, you shall receive at our expense from 
Messrs. Steptoe & Johnson, counsel for this Company, an opinion in form 
and substance satisfactory to you and your special counsel, 

(i) as to all matters specified in subdivisions (i), (ii), (iii), (iv), 
(v) and (vii) of subparagraph (a) of this paragraph; 

( ii) to the effect that each restricted subsidiary of the Company is a 
corporation duly organized and existing and in good standing under the 
laws of the state of its incorporation, and to the effect that the Company 
and its restricted subsidiaries are each duly qualified as foreign corporations 
in each state wherein such qualification is necessary; 

(iii) to the effect that the shares of stock of any restricted subsidiaries 
of this Company owned by this Company are validly issued, fully-paid and 
non-assessible; 

(iv) to the effect that the legal opinions and other evidence of title 
referred to in subparagraph (c) of this paragraph, to the extent that any 
such opinions are not rendered by said counsel, are satisfactory in form 
and substance to said counsel and that in their opinion you are justified 
in relying thereon ; 

( v) to the effect that the execution and delivery of this loan agree
ment and the Note evidencing the first instalment, and the due observance 
and performance by this Company of all covenants, conditions and agree
ments on the part of the Company contained in this loan agreement and 
such Note, have been duly authorized and approved by the Attorney Gen
eral pursuant to the powers granted to the Attorney General under the 
provisions of the Trading with the Enemy Act, as amended, and all execu
tive orders, vesting orders, regulations, rulings and authorizations validly 
issued thereunder; and 

(vi) as to the adequacy of the remedies available to the holder of the 
1\ote evidencing the first instalment to enforce such Note whenever the 
same shall become due and payable, whether at the stated date of maturity 
or by acceleration upon the occurrence of an event of default, notwithstand
ing the applicability to this Company or to any stock or assets of this 
Company, of any provisions of the Trading with the Enemy Act, as 
amended, or any executive order, vesting order, regulation, ruling or 
authorization which may be validly issued thereunder. 

(c) At the time of such advance, you shall receive at our expense legal 
opinions or other evidence, in form and substance satisfactory to you and your 
special counsel, coV'ering the right, title and interest of this Company and its 
restricted subsidiaries in and to their respective real properties. 

(d) At the time of such advance, you shall receive from patent and trade
mark counsel, acceptable to you and your special counsel, an opinion in form and 
substance satisfactory to you and your special counsel, concerning the matters 
set forth in subparagraph ( i) of paragraph ( 3) hereof. 
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(e) This Company shall not have taken or suffered to be taken any action 
which it would have been prohibited from taking or suffering to be taken, and 
shall not have omitted, or permitted the omission of, any action which it would 
have been required to take or cause to be taken, if the Notes in the form con
templated by this loan agreement had at all times since the date ·hereof been 
binding and effective instruments; and we shall have delivered to you on the 
first closing date a certificate signed by an authorized officer of this Company 
to such effect. 

(f) The representations and warranties in paragraphs 3 and 6 hereof shall 
be true on and as of the first closing date with the same effect as though such 
representations and warranties had been made on and as of the first closing 
date; and we shall have delivered to you on the first closing date a certificate 
signed by an authorized officer of this Company to such effect. '·· 

(g) At the time of such advance, you shall have the right, under the 
laws of the State of New York, to make such advance and to acquire, as a 
legal investment under said laws, the Note evidencing such instalment. 

(h) All proceedings to be taken in connection with the transactions con
templated by this loan agreement, and all documents incident thereto, shall be 
satisfactory in form and substance to you and your special counsel ; and you 
shall have received copies of all documents which you and your special counsel 
may reasonably request in connection with said transactions and of all corpo
rate proceedings in connection therewith in form and substance satisfactory 
to you and your special counsel. 

8. Your obligation to advance the second instalment and the third instalment, 
if any, of the loan, as provided in paragraph 1 hereof, shall be subject to the per
formance by us of all of our agreements theretofore to be performed hereunder and 
to the accuracy of our representations and warranties herein contained, and to the 
satisfaction, prior to or concurrently with the advancing of such second or third 
instalments, as the case may be, of the following further conditio!ls: 

(a) At the time of such advance, you shall receive from your special counsel 
an opinion in form and substance satisfactory to you, as to all matters specified 
in clauses (i), (iii), (iv), (v), (vi) and (vii) of subparagraph (a) of para
graph 7 hereof (subject to such changes as may be appropriate to make such 
opinion applicable to the Note evidencing such instalment and to the opinion 
referred to in subparagraph (b) of this paragraph 8). 

(b) At the time of such advance, you shall receive at our expense from 
:Messrs. Steptoe & Johnson an opinion in form and substance satisfactory to 
you and your special counsel as to all matters specified in subparagraph (b) 
of paragraph 7 hereof (subject to such changes as may be appropriate to make 
such opinion applicable to the Note evidencing such instalment). 

(c) The representations and warranties of this Company in paragraphs 
3 and 6 hereof shall be true on and as of the second or third closing date, as 
the case may be, with the same effect 'l.S though such representations and war
ranties had beer !!1ade on and as of such c!0sing d~te; and this Company shall 
have delivered to you on such closing date a certificate signed by an authorized 
officer of this Company to such effect. 

• 
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(d) On such closing date you shall have the right, under the laws of the 
State of New York, to make such advance and to acquire, as a legal investment 
under said laws, the Note evidencing such instalment. 

(e) On such closing date no default under this agreement or event of 
default or event which with lapse of time or notice, or both, would become an 
event of default under any Note shall exist; and this Company shall have 
delivered to you on such closing date a certificate signed by an authorized officer 
of this Company to such effect. 

9. Our obligation to take the first and second instalments, and the third instal
ment, if any, of the loan shall be subject to the performance by you of all of your 
agreements theretofor to be performed hereunder and to the further condition that 
your representations in paragraph 6 hereof shall be true on and as of the first, 
second or third closing date, as the case may be, with the same effect as though 
such representations had been made on and as of such closing date. 

10. We will promptly and punctually pay the principal of, and interest (cal
culated on a 360-day year of twelve 30-day months) on, any Note so long as 
it is held by you without any presentment of such Note and without any notation 
of such payment being made on such Note. 

In connection with the making of any payment of principal of any Note, you 
will make such Note available to this Company at any time during your regular busi
ness hours on the day such payment of principal is due, if we shall have so requested 
at least 15 days prior to such day, for the purpose of permitting this Company 
to make appropriate notation, to the extent not theretofore made, thereon of the 
amount of principal paid thereon. If we shall not make appropriate notation of any 
payment of principal on any Note held by you at the time such payment is made, 
you will promptly at our request make such notation. 

In the event you shall sell any Note you will notify this Company of such 
sale and of the name and address of the transferee of such Note and you will, prior 
to the delivery of such Note, make a notation on such Note of the date to which 
interest has been paid on such Note and, if not theretofore made, a notation on 
such Note of the extent to which any payment has been made on account of the 
principal thereof. 

11. Whether or not the loan herein contemplated shall be consummated, we 
will reimburse you for any reasonable out-of-pocket expenses incurred by you in 
connection with the transactions herein contemplated, including, but not limited to, 
charges and disbursements of your special counsel for all services required of them 
incident to the transactions herein contemplated and we will pay, and save you 
harmless from, any and all liabilities with respect to, or resulting from any delay 
in paying, stamp an<J. other taxes, if any, which may be payable or determined to 
be payable in connection with the execution and delivery of the Notes or any 
modifications thereof. The obligations of this Company under this paragraph shall 
survive the payment of the Notes. 

12. The terms as used herein shall be deemed to have the respective meanings 
assigned to them in the form of Note annexed hereto as Exhibit A. 
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13. All covenants, agreements, representations and warranties made herein 
and in certificates delivered pursuant hereto shall survive the making by you of 
the loan herein contemplated and the execution and delivery to you of the Notes 
evidencing such loan and shall continue in full force and effect so long as any 
Note is outstanding and unpaid. \Vhenever in this loan agreement either of the 
parties hereto is referred to, such reference shall be deemed to include the successors 
and assigns of such party ; and all covenants, promises and agreements in this loan 
agreement contained by or on behalf of this Company, or by or on behalf of you, 
shall bind and inure to the benefit of the respective successors and assigns of such 
party hereto ; provided, however, that the provisions of paragraph 5 hereof shall 
not inure to the benefit of any assignee of this loan agreement other than a lending 
or other financial institution. 

14. So long as you shall be the holder of any of the Notes, or any portion 
of our note issued under the loan agreement dated July 10, 1947, between you 
and us (hereinafter called the 1947 note and the 1947 agreement, respeCtively) , 
upon your writteu request, we will at our expense, as promptly as is reasonably 
possible, execute and deliver to a bank or trust company satisfactory to you an 
indenture providing for the issuance of, and will issue thereunder and deliver 
to you and any other holders of the Notes and the 1947 note (a) in exchange 
for the 1947 note a series of debentures (hereinafter called Series A debentures) 
equal to the unpaid principal amount of the 1947 note, and (b) in exchange 
for the Notes, a series of debentures (hereinafter called Series B debentures) 
equal to the unpaid principal amount of the Notes. The aggregate principal 
amount, interest rate, date of maturity and sinking fund payments of the Series 
A and Series B debentures, respectively, shall correspond with the unpaid principal 
amount, interest rate, date of maturity and prepayment provisions of the 1947 
agreement and the 1947 note in the case of the Series A debentures, and of 
this agreement and of the Notes in the case of the Series B debentures. Such 
indenture and the debentures issued thereunder shall, insofar as may be appro
priate and except as otherwise provided with respect to the Series A and Series B 
debentures, respectively embody, in form satisfactory to you and to your counsel, 
the substance of all of the terms, covenants, conditions and provisions hereof and 
of the Notes, together with such formal provisions (not inconsistent therewith) 
as customarily appear in indentures securing corporate debentures and in corpo
rate debentures. If at the time of the issue of debentures pursuant to this para
graph, the provisions of the Trust Indenture Act of 1939, as then in force, or 
of any similar Federal statute then in force, shall require the qualification of said 
indenture thereunder, or if the provisions of the Securities Act of 1933, as then 
in force, or of any similar Federal statute then in force, shall require registration 
of such debentures thereunder, we will, if requested by you in writing, use our 
best efforts so to qualify said indenture and/or to register said debentures. The 
foregoing covenants of this paragraph 14 are subject to the provision that, in 
lieu of such execution and delivery of such indenture and of debentures there
under, or of such qualification of such indenture or such registration of such 
debentures, we may, within 120 days after the receipt of such written notice, 
elect to prepay, with premium, the unpaid principal amount of the Notes and 
of the 1947 note, within 30 days thereafter, in the manner provided in Sections 
3 and 4 of Exhibit A hereto, and in Sections 2 and 3 of Exhibit A to the 1947 
agreement, respectively. From and after the issuance of debentures pursuant 
to this paragraph 14, the term "Note" as used herein shall be construed as includ-

• 
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ing all such debentures issued in exchange for the )J otes at the time outstanding, 
and such tc;-m :~s used in the 19-1-7 agreement shall be construed as including 
all such debentures issued in exchange for the 1947 note at the time outstanding. 

15. All communications provided for hereunder or under the Notes shall be 
in writing and, if to you, mailed or delivered to you addressed as this loan agree
ment is addressed, or if to us, mailed or delivered to us at our office at New York, 
New York, or at any other office that we may hereafter designate by written notice 
to you. 

16. This loan agreement shall be governed by and construed in accordance 
with the laws of the State of New York. This loan agreement cannot be changed 
orally, but only by an agreement in writing and signed by the party against whom 
enforcement of any waiver, change, modification or discharge is sought. 

Upon your signing the form of acceptance on the enclosed counterpart of this 
loan agreement and returning such counterpart to us, this loan agreement shall 
become a binding agreement between you and this Company. 

Very truly yours, 

GENERAL ANIUNE & FILM CoRPORATION 

J-Il-l+ 
put.. By C. IP. WA 9Ni!!:R 

The foregoing agreement is hereby accepted. 

METROPOLITAN LIFE INSURANCE CoMPANY 

By .. ~· . . ~Y.'J.H .. /'.1.e. _t;_q~~e'-.'-
·r.rl'/.f>O VIC& rr<P..JIO~tvr 

By .. (l(f:,f.'f.f!.-'f: n· F.~ ... ~0./(IV~J\/ 
,+ssr. '-?.E'AIE~At.. .....:.ou'lvJt:t_ 

Vice President 
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EXHIBIT A 

New York, New York 

$ ........ . ........ , 19 . 

GENERAL ANILINE & FILM CoRPORATION (herein called the Company), a cor
poration duly organized and existing under the laws of the State of Delaware, for 
value received, hereby promises to pay to 
or order, on the first day of March, 1972, the principal sum of 

Dollars in such coin or currency of the United States of 
America as at the time of payment shall be legal tender for the payment of public 
and private debts, at the Home Office of Metropolitan Life Insurance CoJ.llpany, in 
the Borough of Manhattan, the City and State of New York, and to pay interest on 
the unpaid portion of said principal sum from the date hereof at said Office, in like 
coin or currency, semi-annually on the first day of September and the first day of 
March in each year, at the rate of three and one-half per centum (3.50%) per 
annum until such unpaid portion of such principal sum shall have become due and 
payable and at the rate of six per centum (67o) per annum thereafter and, so far 
as may be lawful, to pay interest on any overdue instalment of interest at the rate 
of six per centum (67o) per annum at said Office in like coin or currency. 

1. This Note is one of several Notes (hereinafter called the Notes) made or 
to be made by the Company in the aggregate principal amount of not in excess of 
$20,000,000. All the Notes mature on March 1, 1972, and bear interest payable 
at the same rate and on the same semi-annual dates as the interest on the principal 
sum of this Note. 

2. The Company covenants and agrees that on March 1 of each year, com
mencing March 1, 1957, it will prepay a principal amount of this Note (to the next 
highest multiple of $1,000) equal to the percentage set forth below of the original 
principal amount: 

Year 

Percentage of 
original prin4 
eipal amount 

1957 to 1960, both inclusive ............... . 
1961 to 1964, both inclusive ............... . 
1965 to 1971, both inclusive ............... . 

The Company shall give notice of each prepayment of this Nate pursuant to 
this Section 2 as in Section 4 hereof provided. 

3(a). In addition to the prepayments required by Section 2 hereof, upon notice 
given as provided in Section 4 hereof, the Company at its option may call for pre
payment and prepay the ~ otes in whole or in part ( :n pr:ncipal amounts constituting 
a multiple of $25,000 and aggregating at least $100,000), at any time at the follow
ing respective percentages of the principal amount thereof or of such portion thereof 
so called for prepayment, together with the interest accrued on such principal 
amount or on such portion thereof to the date fixed for prepayment by such notice: 

1047o if prepaid on or before March 1, 1957; 
103% if prepaid thereafter and on or before March 1, 1962; 
1027o if prepaid thereafter and on or before March 1, 1967; 
101% if prepaid thereafter and on or before March 1, 1971; 
100% if prepaid thereafter; 

• 
j 
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provided, however, that the said percentages shall, in lieu of being as herein
above in this Section provided, be lOOo/a, if (A) the Notes are prepaid preparatory 
to and in connection with, or within a period of twelve ( 12) months immediately 
following, the sale, release, disposal, or other relinquishment by the United States 
of America and all officers, agents, departments, bureaus, boards, agencies and 
instrumentalities thereof, of all right, title and interest, and purported right, title 
and interest, in or to more than 95% of the outstanding shares of capital stock of all 
classes of the Company vested in or held by the United States Government or its 
representatives, and (B) such prepayment, together with the prepayment of the 1947 
note required by subsection (b) of this Section, is effected solely through the applica
tion of cash proceeds aggregating $20,000,000 or more derived from the sale by 
the Company of assets, or of shares of its capital stock of any class, preparatory to 
and in connection with, or within a period of twelve ( 12) months immediately fol
lowing, the event above mentioned. 

(b) In the event of a prepayment pursuant to Section 3 hereof, the Company 
shall prepay simultaneously therewith an amount of the Company's note issued 
under the loan agreement dated July 10, 1947, between the Company and the Metro
politan Life Insurance Company (herein called the 1947 note), which bears the 
same proportion to the amount of the 1947 note unpaid prior thereto as the amount 
of the Notes so prepaid pursuant to Section 3 hereof bears to the amount of the 
Notes unpaid prior thereto. 

4. Any call for prepayment of this Note or any portion hereof shall be made 
by .giving written notice not less than thirty (30) nor more than sixty (60) days 
prior to the date fixed for such prepayment. Such written notice shalt be accom
panied by a certificate of the Treasurer of the Company to the effect that the Com
pany has called for prepayment simultaneously with such prepayment of this Note 
an amount of the 1947 note which bears the same proportion to the amount of the 
1947 note unpaid prior thereto as the amount of the Notes so called for prepay
ment pursuant to Section 3 hereof bears to the amount of the Notes unpaid prior 
thereto. The notice of a call for prepayment of this Note or any portion hereof 
and all other notices to be given to any holder of this Note shall be mailed by regis
tered mail to the payee herein named; provided, however, that if any subsequent 
holder of this Note shall have presented it to the Company for inspection at the 
office of the Company in N.ew York, New York, and shall have delivered to the 
Company written notice of the acquisition by such holder of this Note and desig
nated in writing an address to which notices in respect of this Note shall be 
mailed, such notices shall be given to such holder at such designated address, in
stead of to the payee herein named. Upon notice of call for prepayment being given 
as aforesaid, the Company covenants and agrees that it will prepay on the date 
therein fixed for prepayment the entire principal amount of this Note or the portion 
thereof, as the case may be, so called for prepayment at the applicable percentage, 
hereinabove provided., together with interest accrued thereon to such date fixed for 
prepayment. 

If less than the entire principal amount of all the Notes at the time outstand
ing shall be called for prepayment at any time, the Company will allocate the 
principal amount so called for prepayment (but only in units of $1,000) among 
the holders of Notes in proportion, as nearly as may be, to the respective principal 
amounts of such Notes, not theretofore called for prepayment, of which they shall 
be holders. 
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5. If this Note or a portion hereof is called for prepayment as herein provided, 
this ill ote or such portion shall cease to bear interest from and after the date fixed 
for such prepayment; provided, however, that if, upon presentation for the purpose, 
the Company shall fail to pay this Note or such portion, as the case may be, this 
Note or such portion, as the case may be, shall bear interest, payable semi-annually 
on the first day of March and the first day of September in each year, at the rate of 
six per centum ( 6%) per annum from and after the date fixed for such prepayment. 

6. The Company covenants and agrees that, so long as any Note shall be 
outstanding, it will: 

(a) maintain an office or agency in New York, New York, where notices, 
presentations and demands to or upon the Company in respect of this'-.Note 
may be given or made; 

(b) promptly pay and discharge or cause to be paid and discharged all 
lawful taxes, assessments, and governmental charges or levies imposed upon 
the Company or any restricted subsidiary or upon the income and profits of 
the Company or any restricted subsidiary, or upon any property, real, per
sonal or mixed, belonging to the Company or any restricted subsidiary, or 
upon any part thereof, before the same shall become in default, as well as 
all lawful claims for labor, materials and supplies which, if unpaid, might 
become a lien or charge upon such properties or any part thereof; provided, 
however, that the Company shall not be required to pay and discharge or to 
cause to be paid and discharged any such tax, assessment, charge, levy or 
claim so long as the validity thereof shall be contested in good faith by appro
priate proceedings and the Company or such subsidiary, as the case may be, 
shall set aside on its books adequate reserves with respect to any such tax, 
assessment, charge, levy or claim so contested; 

(c) do or cause to be done all things necessary to preserve and keep in 
full force and effect its corporate existence, rights and franchises and do or 
cause to be done all things necessary to preserve and keep in full force and 
effect the corporate existence, rights and franchises of each of its restricted sub
sidiaries, and comply with and cause each restricted subsidiary to comply with 
all laws applicable to the ComP.3Jty or any such restricted subsidiary as its coun
sel may advise; provided, however, that nothing in this subsection (c) contained 
shall prevent a consolidation or merger of, or a sale, transfer or disposition 
of all or substantially all of the property and assets of, the Company not pro
hibited by the provisions of Section 7 (f) hereof, or a liquidation or dissolu
tion of, or a sale, transfer or disposition of all or substantially all of the prop
erty and assets of, any restricted subsidiary not prohibited by the provisions 
of Section 7 (c) hereof ; 

(d) at all times maintain, preserve, protect and keep or cause to be main
tained, preserved, protected, and kept its property and the property of its 
restricted subsidiaries used or useful in the conduct of the business of the 
Company and its restricted subsidiaries in good repair, working order and 
condition, and from time to time make, or cause to be made, all needful and 
proper repairs, renewals, replacements, betterments and improvements thereto, 
so that the business cz,rried on in connection therewith may be properly and 
advantageously conducted at all times ; 

•• 
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(e) set up Oil its books from its earnings, and cause each of its restricted 

subsidiaries to set up on the books oi such subsidiary from the earnings thereof, 

during the fiscal year ending on December 31, 1951, and during each fiscal 

year thereafter, (A) adequate reserves for renewals and replacements, obso

lescence and depreciation during each year and (B) reserves for all other 

proper charges against income; 

(f) keep adequately insured, and cause each of its restricted subsidiaries 

to keep adequately insured, by solvent insurers, all property of a character 

usually insured by corporations engaged in the same or a similar busines6 

similarly situated against loss or damage of the kinds customarily insured 

against by such corporations, and carry, and cause each of its restricted sub

sidiaries to carry, such other insurance as is usually carried by corporations 

engaged in the same or a similar business similarly sima ted; and 

(g) at all times keep, and cause each of its restdcted subsidiaries to keep. 

true and complete books of record and accounts. · 

7. The Company covenants and agrees that so long as any Note shall be 

outstanding: 

(a) The Company will not itself, and it will not permit any restricted sub

sidiary to, incur, create, assume, guarantee (whether by discount or otherwise) 

or in any manner become liable in respect of any indebtedness except the fol

lowing: 

(i) in the case of the Company and any re~tricted subsidiary, (A) 

liabilities in respect of taxes, assessments and governmental charges or 

levies and claims f()r labor, materials and supplies, as and to the extent 

permitted to remain unpaid and undischarged by Section 6 (b) hereof, and 

(B) indebtedness secured by mortgages, liens or pledges specifically per

mitted by subsection (b) of this Section ; 

( ii) in the case of the Company, (. \) unsecured current liabilities, 

and (B) unsecured funded indebtedness, but only if after giving effect 

thereto, the following conditions shall be fulfilled, namely: ( 1) the consoli

dated funded indebtedness of the Company and its restricted subsidiaries 

then outstanding will· not exceed the sum of $45,000,000, (2) the consoli

dated net working capital of the Company and its restricted subsidiaries 

will be not less than $50,000,000 and will also be not less than 133% 

of the consolidated funded indebtedness of the Company and its re

stricted subsidiaries, and ( 3) the consolidated net tangible assets of the 

Company· and its restricted subsidiaries will be not less than 250o/o of 

the consolidated funded indebtedness of the Company and its restricted 

subsidiaries; and 

(iii) in ;~e case of any restricted subsidiary, (A) unsecured current 

liabilities incurred in the ordinary course of business (not as the result 

of borrowing) and not evidenced by any note or other evidence of indebt

edness, and (B) indebtedness to the Company or to any wholly-owned 

restricted subsidiary. 

(b) The Company will not itself, and it will not permit any restricted sub

sidiary to, create or incur or suffer to be created or incurred or to exist any 

mortgage, lien, charge or encumbrance of any kind (except as permitted by 
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Section 6 (b) hereof) on, or pledge of, and will not, whether by transfer to any 
subsidiary or otherwise, subject or permit any restricted subsidiary to subject 
to the prior payment of any indebtedness other than that represented by the 
Notes, any property or assets, real or personal, tangible or intangible, of the 
Company or any restricted subsidiary, or own or acquire or agree to acquire 
any property of any character subject to or upon chattel mortgage or condi
tional sales agreement or other title retention agreement; provided, however, 
that the foregoing restrictions shall not prevent 

(i) the Company or any restricted subsidiary from creating or incur
ring or suffering to exist purchase money mortgages or other purchase 

,money liens upon any real property purchased by the Company or such 
restricted subsidiary after June 1, 1951, or from acquiring real,_property 
after June 1, 1951 subject to mortgages and liens existing thereon at the 
date of acquisition, or from owning or acquiring or agreeing to acquire 
property subject to or upon chattel mortgages, conditional sales agree
ments or other title retention agreements, provided that (A) the principal 
amount of the indebtedness secured by each such mortgage or lien shall not 
exceed 667J'7o of the cost or fair value at the time of the acquisition thereof 
by the Company or such restricted subsidiary, whichever is less, to the 
Company or such restricted subsidiary, as the case may be, of the property 
subject thereto, (B) each such mortgage or lien shall expressly provide 
that it shall apply only to the property originally subject thereto and fixed 
improvements erected thereon, (C) the aggregate principal amount of 
all indebtedness of the Company and all its restricted subsidiaries at the 
time outstanding secured by mortgages and liens upon such property (in
cluding extensions, renewals and replacements thereof, as permitted by 
clause (ii) of this subsection, and also including the indebtedness then 
being incurred, but excluding indebtedne3s owing to the Company or any 
wholly-owned restricted subsidiary), plus the aggregate amount due or 
to become due in respect of the purchase price of property acquired or 
agreed to be acquired subject to or upon chattel mortgages, conditional 
sales agreements or other title retention agreements (including each chattel 
mortgage, conditional sales agreement or other title retention agreement 
then being made), shall not exceed $3,000,000, and (D) after giving effect 
to all indebtedness of the Company and all its restricted subsidiaries at 
the time outstanding, including the indebtedness defined in (C) above, the 
conditions specified in subdivisions (1) (2) and (3) of paragraph 
7 (a) ( ii) hereof shall be fulfilled ; or 

(ii) the Company or any restricted subsidiary from extending, renew
ing or replacing any purchase money mortgage or other purchase money 
lien on real property permitted by the preceding clause (i) upon the same 
property theretofore subject thereto, or replacing, renewing or extending 
the indebtedness secured thereby, provided that in any such case the prin
cipal amount of such indebtedness so replaced, extended or renewed shall 
not be increased; or 

(W) any restricted subsidiary from mortgaging or pledging all or any 
part of its property and assets to the Company or to one or more wholly
owned restricted subsidiaries as security for indebtedness owing to the 
Company or to such restricted subsidiaries; or 

! ' 
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(iv) the Company or any restricted subsidiary (A) from making 
pledges or deposits under workmen's compensation laws or similar legis
lation or good faith deposits in connection with bids, tenders, contracts 
(other than for the payment of money) or leases to which the Company or 
such restricted subsidiary is a party, or deposits to secure public or statu
tory obligations of the Company or such restricted subsidiary, or deposits 
to secure surety and appeal bonds to which the Company or such restricted 
subsidiary is a party, or (B) from incurring liens imposed by law, such as 
carriers', warehousemen's, mechanics', material-men's and vendors' liens, 
and liens arising out of judgments or awards against the Company or any 
restricted subsidiary with respect to which the Company or such restricted 
subsidiary at the time shall currently be prosecuting an appeal or proceed
ings for review and with respect to which it shall have secured a stay of 
execution pending such appeal or proceedings for review; or 

( v) the. creation or existence of liens for property taxes not yet 
subject to penalties for non-payment, or minor survey exceptions, minor 
encumbrances, easements or reservations of, or rights of others for, rights 
of way, sewers, electric lines, telegraph and telephone lines and other 
similar purposes, or zoning or other restrictions as to the use of real 
properties, which encumbrances, easements, reservations, rights and re
strictions do not, in the opinion of the Company, in the aggregate materially 
detract from the value of said properties or materially impair their use in 
the operation of the business of the Company and its restricted subsidiaries. 

(c) The Company will not cause, suffer or permit any. restricted sub
sidiary to 

( i) issue or dispose of any shares of its capital stock to any person 
other than the Company, or to one or more wholly-owned restricted sub
sidiaries, except to the extent, if any, required to qualify directors under 
any applicable law or required to be issued to other stockholders of such 
restricted subsidiary by virtue of their exercise of preemptive rights or 
required to be issued to other stockholders as their pro-rata share of any 
stock dividend; or 

(ii) sell, assign, transfer, dispose of or in any way part with control 
of any share of capital stock of any other restricted subsidiary owned by it, 
or any indebtedness owing to it from another restricted subsidiary, except 
in either case to the Company or to one or more wholly-owned restricted 
subsidiaries, or except as permitted by the proviso in subsection (d) of 
this Section ; or 

(iii) sell, lease, transfer or otherwise dispose of all or substantially 
all its properties and assets, or consolidate with or merge into any other 
corporatiot1, or permit another corporation to merge into it, except that 
(A) any subsidiary (which does not own any shares of capital stock or 
indebtedness of any other restricted subsidiary) may sell for cash all or 
substantially all of its property and assets, and (B) any restricted sub
sidiary may sell, lease, transfer or otherwise dispose of all or any part of 
its property to, or (subject to the provisions ot subsection (f) ot this 
Section) consolidate with or merge into, the Company or another restricted 
subsidiary or permit the Company to merge into it; or 
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(iv) acquire any stock of any other corporation which the Company 
would not have been permitted to acquire under the provisions of sub
section (d) (iii) of this Section. 

(d) The Company will not 

(i) sell, assign, transfer, dispose of, or in any way part with control 
of, any share of capital stock of any restricted subsidiary except to the 
extent, if any, required to qualify directors of such restricted subsidiary 
under any applicable law or except to effect dissolution of such restricted 
subsidiary; 

(ii} sell, assign, transfer, dispose of, or in any way part with control 
. of, any indebtedness owing from any restricted subsidiary to the Company; 

(iii) acquire, directly or indirectly, any capital stock of iny other 
corporation, if such other corporation immediately after such acquisition 
will be a restricted subsidiary, unless all outstanding capital stock of .such 
other corporation having any preference over any capital stock of such 
other corporation owned or acquired by the Company will thereafter 
be owned by the Company; 

provided, however, that all shares of capital stock of all classes, together with 
all indebtedness, of any restricted subsidiary owned by the Company and its 
other subsidiaries may be sold, as an entirety, for any adequate consideration 
(subject to the limitations of clause (iii) above) if the subsidiary whose 
shares of capital stock and indebtedness are so sold does not own any shares of 
capital stock or indebtedness of any other restricted subsidiary not being simul
taneously disposed of as permitted by this proviso; and provided further that, 
for the purposes of clause (iii) of this subsection (d) and of subsections (a) 
and (b) of this Section, indebtedness (other than indebtedness of the character 
described in item (A) of clause ( i) and in clause (iii) of subsection (a) 
of this Section) of a corporation becoming a restricted subsidiary shall be 
deemed to be purchase money indebtedness incurred immediately prior to such 
corporation's becoming a restricted subsidiary and mortgages and liens existing 
on property of a corporation becoming a restricted subsidiary shall be deemed 
to be purcha~e money mortgages or purchase money liens. 

(e) The Company will not declare or pay any dividends (other than 
dividends payable in capital stock of the Company) on any shares of any 
class of its capital stock or apply any of its property or assets to the purchase, 
redemption or other retirement of, or set apart any sum for the payment of 
any dividends on, or for the purchase, redemption or other retirement of, or 
make any other distribution, by reduction of capital or otherwise, in respect 
of, or permit any subsidiary to purchase, any shares of any class of capital 
stock of the Company, or make, or permit any restricted subsidiary to make, in 
any manner described in subsection (g) of this Section 7 hereof, any invest· 
ment subsequent to June 1, 1951 in any unrestricted subsidiary, unless after 
giving effect to such action, the following conditions shall be fulfilled, namely, 

(i) the sum of 

(A) the amounts· declared and paid or payable as dividends 
(other th~'l dividends paid or payable in capital stock of the Com
pany) on all shares of stock of all classes of the Company or dis-

.t 
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tributed in respect of such shares of stock subsequent to December 31, 
1950, 

(B) the excess of the amounts applied to, or set apart for the 
purchase (including purchases by subsidiaries), redemption or retire
ment of shares of stock of all classes of the Company subsequent to 
December 31, 1950 over the net cash proceeds of sales of shares of 
stock of the Company subsequent to December 31, 1950, and 

(C) the excess of the then aggregate amount of all investments 
(as such term is used in subsection (g) of this Section 7) made by 
the Company or any restricted subsidiary subsequent to June 1, 1951, 
in unrestricted subsidiaries, over $5.000,000, 

will not be in excess of $1,000,000 plus SO% of the consolidated net income 
of the Company and its restricted subsidi;uies accrued subsequent to De
cember 31, 1950; 

(ii) the consolidated net working capital of the Company and its 
restricted subsidiaries will be not less than $50,000,000 and also will be 
not less than 133% of the consolidated funded indebtedness of the Com
pany and its restricted subsidiaries; and 

(iii) the consolidated net tangible assets of the Company and its 
restricted subsidiaries will be not less than 250'/o of the consolidated 
funded indebtedness of the Company and its restricted subsidiaries. 

(f) The Company will not sell, le2.se, tr;:nsfcr or otherwise dispose of 
all or substantially all its properties and assets, or consolidate with or merge 
into any other corporation, or permit another corporation to merge into it, 
unless 

(i) such other corporation shall not have outstanding immediately 
prior to such sale, lease, ·transfer, disposition, consolidation or merger 
( 1) any mortgage, lien or pledge other than mortgages, liens and pledges 
of the character which such other corporation would have been permitted 
to create, assume or incur under and in conformity with the terms and 
conditions of this Section if it had, at the time of such creation, assump
tion or incurring, be~n a restricted subsidiary, or (2) any indebtedness 
which the Company would not then be permitted to incur, create or 
assume under the provisions of this 0: ate ; 

(ii) the obligations of the Company under the Notes shall be ex
pressly assumed by such successor corporation (if such successor corpo
ration shall not be the Company), transferee or lessee; 

(iii) such successor corporation, transferee or lessee shall be a 
corporation it:~_~orporated within the continental limits of the United 
States of America ; and 

(iv) such successor corporation shall thereupon be entitled to pay 
a dividend in some amount within the limitations prescribed in Section 
7 (e) hereof. 

(g) Neither the Company nor any restricted subsidiary will make any 
investment in any unrestricted subsidiary whether by acquisition of stock or 
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indebtedness, or by loan, advance, transfer of property, capital contribution, or 
otherwise, or purchase any stock of any corporation which upon the pur
chase thereof will become an unrestricted subsidiary unless, after giving 
effect thereto, the following conditions shall be fulfilled, namely: ( i) the con
solidated net working captial of the Company and its restricted subsidiaries 
will be not less than $50,000,000 and also will be not less than 133% of the 
consolidated funded indebtedness of the Company and its restricted subsidi
aries, (ii) the consolidated net tangible assets of the Company and its 
restricted subsidiaries will be not less than 250ro of the consolidated funded 
indebtedness of the Company and its restricted subsidiaries, and (iii) the then 
aggregate amount of all investments of the Company and its restricted sub
sidiaries in unrestricted subsidiaries, whether by acquisition of stock or in
debtedness, or by loan, advance, transfer of property, capital contribution, or 
otherwise, will not exceed the sum of $5,000,000 plus a,ny further amount 
which would at the time be available to the Company for the payment of 
dividends in accordance with the provisions of Section 7 (e) hereot 

(h) Neither the Company nor any restricted subsidiary will become 
or be a party as lessee under any lease of real or personal property having a 
term (including terms of renewal at the option of the lessor, whether or not 
such lease has theretofore been renewed) of more than five years if, thereafter, 
the aggregate amount of rentals accrued and to accrue under all such leases 
of the Company and its restricted subsidiaries will exceed $200,000 in any 
period of twelve consecutive months. 

8. For the purpose of this Note: 

(a) The term "corporation" shall include corporations, associations, 
companies and business trusts. 

(b) The term "voting stock" of a corporation shall mean stock at the 
time entitling the holders thereof to elect a majority of the board of directors, 
managers or trustees of such corporation. 

(c) The term "subsidiary" shall mean any corporation more than SO% 
of the voting stock of which at the time is owned or controlled directly or 
indirectly by the Company and/or by one or more subsidiaries. The term "re
stricted subsidiary" shall mean any subsidiary other than a subsidiary which 
(i) does not own or control directly or indirectly any shares of stock of a 
restricted subsidiary, and (ii) either (A) is determined, by resolution of the 
Board of Directors of the Company adopted not more than 30 days after the 
date upon which such corporation became a subsidiary, not to be a restricted 
subsidiary, such determination to be effective as of the time such corporation 
became a subsidiary, or (B) is incorporated under the laws of a jurisdiction not 
within the continental limits of the United States or the Dominion of Canada 
and has substantially all its properties and carries on substantially all its busi
ness outside the continental limits of the United States and the Dominion of 
Canada. The term "unrestricted subsidiary" shall mean any subsidiary which 
is not a restricted st!bsidiary. The term "wholly-owned restricted subsidiary" 
shall mean any restricted subsidiary all the outstanding shares of stock of all 
classes of which (other than qualifying shares required to be owned by direc-

. tors) are at the time owned directly by the Company;· · 

f 

G-1 EPA001911 0 



21 

(d) The term "indebtedness" shall mean and include (i) all items of 
indebtedness which in accordance with sound accounting practice would be 
included in determining total liabilities as shown on the liability side of a 
balance sheet as at the date as of which indebtedness is to be determined, 
(ii) indebtedness secured by any mortgage, pledge or lien, existing on prop
erty owned subject to such mortgage, pledge or lien, whether or not the 
indebtedness secured thereby shall have been assumed and (iii) guaranties, 
endorsements and other contingent obligations in respect of, or to purchase 
or otherwise acquire, indebtedness of others; provided, however, that the 
term "indebtedness" shall not include any prepaid indebtedness. 

(e) The term "funded indebtedness" shall mean all indebtedness other 
than current liabilities. 

(f) The term "consolidated net income of the Company and its restricted 
subsidiaries" shall mean the aggregate of the net income of the Company and 
its restricted subsidiaries after eliminating all offsetting debits and credits 
between the Company and its restricted subsidiaries and portions of earnings 
properly attributable to minority interests, if any, in common stocks of re
stricted subsidiaries, and after making provision for dividends accrued on pre
ferred stock, if any, of restricted subsidiaries not owned by the Company or 
by another restricted subsidiary, all computed in accordance with sound ac
counting practice. The term "net income" of any corporation for any period 
shall mean the net income (or the net deficit, if expenses and charges exceed 
revenues and other proper income credits) of such corporation for such period, 
determined in the following manner : 

(A) The gross revenues and other proper income credits of such 
corporation shall be computed for such period in accordance with sound 
accounting practice, provided that in any event there shall not be included 
in such gross revenues and income credits any of the following items: 
( 1) any gain arising from any sale of capital assets, except in the regular 
course of business, or from the acquisition or retirement or sale of securi
ties of such corporation or any subsidiary of such corporation; or (2) 
any restoration of any contingency reserve to income, except ·to the 
extent of amounts restored to income to offset extraordinary losses or 
charges against income arising out of the contingency for which such 
reserve was established, and except to the extent that provision for such 
contingency reserve was made out of income accrued subsequent to 
December 31, 1950. 

(B) From the amount of such gross revenues and other proper 
income credits for such period determined as provided in the preceding 
clause (A) there shall be deducted an amount equal to the aggregate of 
all expenses and other proper income charges (exclusive of losses from 
the sale or abandonment of capital assets except in the regular course of 
business) for such period, determined in accordance with sound account
ing practice but in any event including (without in any respect limiting 
the generality of the foregoing) the following items: ( 1) all interest 
charges; ( 2) amortization of debt discount and expense and amortization 
nf all other deferred charges properly subject to amortization; ( 3) provi
sion for all taxes in respect of property and in respect of income ; ( 4) 
provisio11 for all c-ontingency reserves, whether general or special; (5) 
provision for depreciation, depletion, obsolescence and/or amortization. 
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(g) The term "consolidated current assets", to the extent permitted by 
and in all cases as determined in accordance with sound accounting practice, 
shall include, after eliminating intercompany items, (i) cash and cash items 
on hand or in transit or on deposit in any bank or trust company which 
has not suspended business; ( ii) stocks, bonds and other securities or obliga
tions which are readily marketable, taken at the current market price thereof 
or at the fair value thereof if there be no such current market price; (iii) 
good ;;.nd collectible notes, trade acceptances, accounts and bills receivable; 
(iv) inventories o£ merchandise and supplies, all taken on the basis of, and 
not in excess of, c.oot or current fair market value, whichever shall be lower; 
and ( v) such other assets as sound accounting practice would include within 
the term "current assets" in the case of a corporation conducting a business 
the s;:tme as or similar to that of the particular corporation concerned.; all after 
deduction of adequate reserves in each case where a reserve is proper under 
sound accounting practice. 

(h) The terms "current liabilities" and "consolidated current liabilities" 
shall mean, as of the date of determination thereof and, in the case of consoli
dated current liabilities, after eliminating intercompany items, all indebtedness 
maturing on demand or ,vithin one year after the date as of which such 
determination is made, prepayments of ir,debtedness (including prepayments 
in respect of the Notes) and fixed sinking fund payments or other prepay
ments required to be made with respect to any indebtedness within one year 
after said date, and all other items (including taxes accrued as estimated) 
which in accordance with sound accounting practice would be included as 
current liabilities or as consolidated current liabilities, as the case may be. 

(i) The term "consolidated net working capital" shall mean the amount 
by which the consolidated current assets exceed the consolidated current 
liabilities. 

(j) The term "consolidated tangible assets" shall mean and include all 
tangible assets (less depreciation and other reserves and items deductible 
under good accounting practice) which under good accounting practice would 
appear on the assets side of the consolidated balance sheet, excluding patents, 
trad~ marks, trade names, licenses, good will, deferred charges, treasury stock 
and all items treated as intangibles under good accounting practice. 

(k) The term "consolidated net tangible assets" shall mean the amount 
by which the c~nsolidated tangible assets exceed the consolidated current 
liabilities. 

(1) The term "rentals", with respect to and pursuant to the terms of any 
lease and for any period, shall mean the aggregate amounts payable by the 
lessee for such period including, without limitation, income taxes, property 
taxes, insurance and amortization charges which the lessee is required to pay 
pursuant to such lease. Whenever it is necessary to determine the amount of 
rentals for any period in the future and to the extent that such rentals are not 
definitely determinable by the terms of the lease, for the purpose of this defi
nition, all such charges may be estimated in such reasonable amounts as the 
Board of Directors of the Company or of its subsidiary, as the case may be, 
may determine. 

9. Tr..i.:: !'! :;t:: :;hall become and be due ar,cl payable upon demand tnad.e by the 
holder hereof if one or more of the following events, herein called everits of default, 
shall happen and be continuing at the time of such demand or at the time of a 
demand from the holder of a Note : 

G-1 EPA0019112 



' 
23 

(a) Default in the payment of the principal of any Note, with the premium 
thereon, if any, when and as the same shall become due and payable, whether at 
maturity or at a date fixed for prepayment or by acceleration or otherwise; or 

(b) Default in the payment of any instalment of interest on any Note 
according to its tenor when and as the same shall become due and payable and 
such default shall continue for a period of thirty days; or 

(c) Default in the due observance or performance of any covenant, con
dition or agreement on the part of the Company contained in Section 2 or. in 
subsections (a), (b), (e), (f), (g) or (h) of Section 7 hereof; or 

(d) Default in the due observance or performance of any other covenant, 
condition or agreement on the part of the Company to be observed or perfonned 
pursuant to the terms hereof and such default shall continue -for thirty days after 
written notice thereof, specifying such default and requesting that the same be 
remedied, shall have been given to the Company by the holder of any of the 
Notes; or 

(e) The Company or any restricted subsidiary shall be adjudicated a bank
rupt or insolvent, or shall consent to the appointment of a receiver, trustee or 
liquidator of itself or of any of its property, or shall admit in writing its inability 
to pay its debts generally as they come due, or shall make a general assign
ment for the benefit of creditors, or shall file a voluntary petition in bankruptcy, 
or a voluntary petition or an answer seeking reorganization in a proceeding 
under the federal bankruptcy laws (as now or hereafter in effect), or an answer 
admitting the material allegations of a petition filed against the Company or 
any restricted subsidiary in :my such proceeding, or shall, by voluntary peti
tion, answer or consent, seek relief under the provisions of any other now exist
ing or future bankruptcy or other similar lmv providing for the reorganization 
or winding up of corporations, or the Company or its directors or majority 
stockholders shall take action looking to the dissolution or liquidation of the 
Company (except in connection with a consolidation with or a merger of the 
Company with or into another corporation or a sale, transfer or disposition of 
all or substantially all of the property and assets of the Company, not prohibited 
by subsection (f) of Section 7 hereof) ; or 

(f) An order, judgment or decree shall be entered by any court of compe
tent jurisdiction appointjng, without the consent of the Company or a restricted 
subsidiary, a receiver, trustee or liquidator of the Company or such subsidiary 
or of any substantal part of its or their property, and such receiver, trustee or 
liquidator shall not have been removed or discharged within ninety days there
after, or any of the property of the Company or a restricted subsidiary shall be 
sequestered and shall not. be returned to the possession of the Company or such 
subsidiary within ninety days thereafter; or 

(g) A petition against the Company or any restricted subsidiary in a pro
ceeding under the federal bankruptcy laws (as now or hereafter in effect) shall 
be filed and shall not be dismissed within ninety days after such filing, or, in case 
the approval of such petition by a court of competent jurisdiction is required, 
shall be filed and approved by such a court as properly filed and such approval 
shall not be withdrawn or the proceeding dismissed within ninety days there
after, or if, under the provisions of any other similar law providing for reorgani- . 
zation or winding up of corporations and which may apply to the Company or 
any resh-icted subsidiary, any court of competent jurisdiction shall assume 
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jurisdiction, custody or control of the Company or such restricted subsidiary or 
of any of its or their property and such jurisdiction, custody or control shall 
not be relinquished or terminated within ninety days thereafter; or 

(h) Default shall be made in the payment of any instalment of interest, 
when the same shall become due and payable, on any bond, debenture, note or 
other evidence of indebtednsss (other than the Notes) of, or assumed or guar
anteed by, the Company or any restricted subsidiary and such default shall con
tinue for a period of thirty days, or default shall be made in the payment of the 
principal of any such bond, debenture, note or other evidence of indebtedness 
when the same shall become due and payable, whether at maturity, by declara
tion, by call for prepayment, by call for redemption, or otherwise; or 

(i) Final judgment for the payment of money in excess of One hundred 
thousand dollars ($100,000) shall be rendered against the Compiiny or a re
stricted subsidiary and the same shall remain undischarged for a period of 
sixty days during which execution shall not be effectively stayed; or 

(j) The United States of America or any officer, agent, department, 
bureau, board, agency or instrumentality thereof shall, pursuant to the Trad
ing with the Enemy Act, as heretofore or hereafter amended, or any other legis
lation relating to vested corporations or to the vesting of assets, properties or 
interests, or any executive order, vesting order, regulation or ruling thereunder, 
vest or purport to vest, or otherwise assert any right, title or interest in or to, 
any substantial portion of the assets, properties or interests of the Company or 
any of its restricted subsidiaries. 

10. In case any one or more of the events of default specified in Section 9 of 
this Note shal~ happen and be continuing, the holder of this Nate may proceed to 
protect and enforce his rights by suit in equity, action at law and/or by other appro
priate proceeding, whether for the specific performance of any covenant or agree
ment contained in this Note or in aid of the exercise of any power granted in this 
Note, or may proceed to enforce the payment of this Note or to enforce any other 
legal or equitable right of the holder of this Note. 

11. This Note shall be governed by the laws of the State of New York. 

12. All the covenants, stipulations, promises and agreements in this Nate con
tained by or on behalf of the Company shall bind its successors and assigns, whether 
so expressed or not. 

13. No course of dealing between the Company and the holder hereof shall 
operate as a waiver of any right of any holder hereof and no delay on the part of 
the holder hereof in exercising any right hereunder shall so operate. 

IN WITNEss WHEREOF, General Aniline & Film Corporation has caused this 
Note to be signed in its corporate name by its President or one of its Vice Presidents 
and this Nate to be dated as of the day and year first above written. 

GENERAL ANILINE & FILM CoRPORATION 

By.; ............................•. 
Vice-President 

..) 
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EL'9:IBIT B 

NATURE OF TBE COJ.!P~"lY'S BUSINESS 

The Company is principally engaged, and intends to 

continue to engage, in the manufacture and sale of dyestuffs 

and chel71icala throuch its General Aniline W'orks Division, 

photographic products including films, photographic papers, 

cameras and accessories through its Ansco Division, dry 

developQent white print machines and sensitized materials 

through its Ozalid Division, and organic pigments through 

ita subsidiary Collway Colors, Inc. 

The General Aniline Works Division operates two plants, 

located near Graaselli, in Linden, New Jersey, and in 

Rensselaer, New York, and employs approximately 3400 persons. 

The Ansco Division operates three plants, located at Binghamton, 

Uew York, and employs approxim.a tely 4400 persons. The Ozalid 

Division operates its main plant at Johnson City~ ··.New York. 

and plants for coating papers and other materials at Detroit, 

Michigan, and Oakland, California• It employs approximately 
. 

1000 persons. Collway Colors, Inc. operates a.~ plant at 

Paterson, New Jersey, and employs 21 persons. 

In addition to the number of employees above set forth, 

the Company als.o employs 378 persons at its Central Research 

Laboratory, Easton, Pennsylvania, and 140 per~ons at its 

principal Executive Offices in Hew York City. 
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EXHIBIT C 

GLNERAL h.NILIN"S &: FILM CORPORATIO!i 

(1) A brief description of all real property now o~vned by this 
Company and each of its re~tricted subsidiaries. 

A. Company 

Grasselli Plant 

This plant is located on a plot of 105 acres at Linden, Bew 

Jersey. It consists of 49 major buildings which occupy 39 acres, the 

balance of the land (except for 5 acres of ground used for the parking 

of automobiles) being unimproved. The ~lant is eCiuipped with apparatus 

for the manufacture of dyestuffs, dyestuff intermediates and auxil

iaries. It also contains iron carbonyl and carbonyl iron powder .. ~ 

manufacturing facilities. The buildings, mostly of brick and rein

forced concrete construction, contain approximately 1,149,000 square 

feet of floor area. One building with a floor area of 211 750 square 

feet is leased to Libby-Owens-Ford Glass Company. The plant has an 

administration building, containing 321 600 square feet or floor area 

of brio~ and steel construction and warehouse space containing approxi

mately 194,500 square feet,ot floor area. The plant generates all of 

its own steam requirements and electric power. A salt-water pumpinc 

station is located on adjacent land which is occupied UDder a long-

term lease. 

Rensselaer Plant 

This plant is located on a plot of 52.75 acres at Bensselaer, 

New York, on the East bank of the Hudson River opposite AlbaQT. It 

consists of 21 major·buildings which occupy approxiaately 6.1 acres, 

the balance of the land being unimproved. The 9lant 1• equipped with 

.. 
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apparatus similar in nature to that at the Grasselli Plant for the 

manufacture of dyestuffs and dyestuff intermediates. Facilities for 

malting dyestuffs and intermediates are being expamed. A new building 

for drying purposes has been completed and some drying equipment has 

been installed and is in use. The buildings are mostly of brick and 

reinforced concrete construction and contain 6041 000 square feet of 

floor area. The plant generates all of its steam, but ~urcbases its 

requirements or electric power. 

Bin&hamton flant 

The photographic film and paper plants· of the Ansco Division 

are located at Binghamton, Bew York, and occupy approximately 28 

acres. They consist of 4h buildings principally ot brick and re-: 

inforced concrete construction, equipped with machines such as those 

for the aaatiDg ·or film base and the coating and finishing or film 

and paper. A new steam and power plant bas been constructed and is 

expected to be in operation by the end of July 1947. When placed i 

in operat~on it will furnish the requirements for ateaa and power of j 
the Anaco film and paper plants at Bin&haaton. The caaera Plant, 

also at Binghamton, occupies approximatelY 5 acres and consists of 

a bu1ldinca principally ot bri~ and reinforced concrete construction. 

It i~ equipJ~4 with mac~ry and apparatus. principally for the 

manufacture or camera parts and the assembly ot caaeras. 

l~on CitY Plant ' 

The plant of the Ozalid Division located at.Johnson City, New 

York, ad~acent to Binchamton, occupies appr.o:ximately 4.6 acres of 

land.. ~he bu.ildiJlls erected tbereon cover &Jproxiaately 3. 2 acres, 

the main bUilding, containing manufacturing facilities and otrices, 

-2-
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being of steel and concrete construction. The plant is equipped to 

manufacture parts for and to assemble Ozalid machines· and to coat 

ozalid paper and other sensitized materials. A new modern steel and 

brick plant building is nearing completion and will be used for execu- . 

tive offices, sensitizing operations, the converting of sensitized 

materials and for shipping and laboratory facilities.· It will con

tain app~oximately 48,000 square feet of floor area. 

E&tton L&b9ratorx 

The Company's Central Research Laboratory is located at Easton, 

Pennsylvania, and consists of a five-story steel &D4 concrete build

ing having a floor area of approximately 72 1 000 square feet. 

Miace1laneous Information 

In addition to the foregoing, the Coapauy owns a three-story 

steel &Dd concrete buildiDI in Chicago, Illinois, and property at . 

Hollywood, California, used as branch offices for the Ansco Division, 

aDd is presently contemplating the erection of a new color fila plant 

at Binghamton. The CoapaiJ¥ owns a plant in Detroit, Jlichigan, con

sistine of a modern reinforced concrete buildtag with two floors and 

a basement conta1n1nc appr~ximately 70,000 square teet of floor area 

which it used b,y the Ozalid Division. 

The co.,aDJ also owua ·s houies, one 1n Summit; lew Jersey, and 

4 in B1Dg~oa, ••• York, All are leased for residential purposes 
),, 

except oDe 1D BiQghaaton, 1. Y. which 11 used to provide hotel ac-

cemodatioWI tor out ot towu employees temporarU7 in Bill&haaton on · 

compuy 'bui.neaa. In addition, the Company owns tne Ana co Lake 

property 1n the town ot Windsor, Brooae Couuty, R. Y. aolUJiat1IJI of 

appro~'•1Y l73 acres leased to an eaployeea• ora&Dization tor 

-.3-
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recreational purposes. The Company also owns a lake property in the 

town of Afton, County of Chenango, N. Y. consisting of about 235 acres 

which the company has contracted to sell on or about July 1, 1947. 

B. Restricted Subsidiaries 

Qgllway Colors, Inc. 

This subsidiary has a plant for the manufacture of dry colors 

located at 15 Market Street, Paterson, New Jersey, consisting of 

three brick buildings, one and two stories in height on an irregular 

plot approximately 300 by 108 feet containing approximately 50,000 

square teet of floor area. 

Ansoo of Canada, Limited 

This subsidiary owns an unimproved parcel or land containing about 

16 acres in the township of Etobicoke, County or York, Providence ·of 

Ontario, canada. 

c. Minor Encumbrances 

The properties and assets or this CompaQY and its consolidated 

subsidiariea·are subject to no mortgages, lie~, charges or encum

brances of any nature whatsoever other than minor encumbrances, which 

do not, in our opinion, in the aggregate, materially detract from the 
,~ 

value or said propertie~ or. materially impair their use in the opera-
~ ·. . 

tion of the business of this Compa~ or of the subsidiary owning the 

same. 

-4-
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~ ii) Fixed property as of March .31, 1947. 

Gross Reserve Net 
Book for Book 

Value Depreciation Value 

Land and land 
improvement $. 1,274,495.27 $ 94,078.56 $ 1, 180,416.71 

Buildings and 
building equip-

15,928,6.39.07 5' 24 7' 56 4 • 86 10, 6Sl., 074.21 ment 

Ma ·~ Cu.ne ry and 
.32,212,076.81 equipm~nt etc. 1.3' 176 '144. 51 19, 0.35,9.32 • .30 

$49,415,211.15 $16, 517·, 7~7. 9.3 t·.30' 897,42.3. 22 . 

Basis of Valuation; At cost 

Qepreciation and Amortization& Based on estimated useful life or 
eaoh item considered separately. 

,.: 

Note: Foregoing does not include a parcel of approximately .3-34 acres 

or land improved witll a warehouse buildinc located at 245 Clinton 

Street, Binghamton, N. Y. which tb.e ooap&nf acquired. on June 13, 1947 

for a consideration or $240,000. 

-5-
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EXHIBIT D 

ACTIOUS, SUITS OR PROCEEDIUGS 

(1) 

READEX MICROPRINT CORPORATION 
v. 

GENERAL ANILINE & FILM CORPORATION 

Supreme Court or the State of New York 
Count7 of llew York 

By this action plaintif.f seeks to recover (1) $475.000 
as damages far breach or contract to deliver microprints. 
and (2) $445 .ooo as damages for t'raud in tala ely rep.re- .~ 

·senting that Ozalid Division had a process for making -~ 
r.rl.croprints. At the close ot the trial • .Tudge Ho.rstadter J 
dismissed the second cause of action and reserved decision -1 
as to the .first cause o.r action. 

(2) 

READEX MICROPRIHT CORPORATION 
Ye 

GENERAL ABILIUE & FILM C<EPORATIOH 

Superior Court or Delaware 
Beweastle Count7 

Th1a action. paralleling the New York case with the 
same title. waa brought only to protect plaintif't's claim 
in the event that the New York Court sustained certain 
att1~t1ve procedural defenses which would not be 
available 1n Delaware. 
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{3) 

HERMAn P. AUGERI.i'UELLER 
v. 

GE2TERAL AI;ILINE 8: FIU.! CORPOP.ATION 

United States District Court for 
the District of New Jersey 

Pla~tiff, whose employment contract was terminated 
in October 1942 pursuant to a Special Order of the Alien 
Property Custodian, brought this action for wrong.tul 
discharge. His net claim amounts to $36,558.34. ShoUld 
the Company lose this suit, however, it will be open to 
claims of other former employees~ dismissed under similar 
circumstances, aggregating about $300,000 gross (i.e., not 
deducting for other compensation received). 

General Aniline denies liability on the ground that 
it terminated Angermueller's employment in good faith, as 
directed by the Custodian, and among other things, in 
reliance upon an excu.lpa tory provision o~ the Trading With 
the Enemy Act; also, that General Aniline is protected by 
c~on law principles relating to "impossibility of per
formance." 

Since Anger.mueller has attacked various provisions 
of the Trading With the Enemy Act, the Government has 
intervened as a party defendant to argue the question of 
constitutionality. 

Plainttrr•s attorney has offered to settle for 
$12,500. He bas also offered to settle the claim or 
Hans Aickelin (deceased), who was discharged under 
similar circumstances and whose gross claim amounts to 
approximately $212,000, tor $so,ooo. 

At present, General Aniline is considering th8 
adviaab111 ty of moving for summa17 judgment on the ground 
that there are no issues of fact 1n the case but only issues 
of law and that it is entitled to judgment on the issues of 
law. 

(2) 

G-1 EPA0019122 



{4) 

FEP~OLIITE CORPORATION 
v. 

GEiiT.P.AL ANILINE t..: PILl'.~ CORPORATION 

United States District Court for 
the Northern District of Illinois 

This action charges that General Aniline obtained 
from Ferroline Corporation a secret process fr:tl" tl:e !:lanu
facture ot iron penta carbonyl, in violation or an agree
ment of secrecy which was known to the Company. The 
complaint asY~ for an accounting of General Aniline's 
profits and seeks to enjoin further use of the secret 
process. General Aniline's pro£its from its iron 
carbonyl plant to date are in excess of $300,000. 

General Aniline's principal defense is that its 
iron carbonyl process was obtained from I. G. Farben. 

At a hearing before a Special JJaster in Cbicaeo L"l 
October 1946, the plaintiff put in its entire case. The 
hearing was then adjourned without date. 

(5) 

TllO!rfAS P. KELLY, PRESIDENT, INTERI'.A TIO!lAL 
CHEMICAL "NORKERS UNION, L~CAL rTO. 227, et al. 

v. 
GENERAL AlriLTirE & FW! CORPORATION 

United States District Court for 
the Northern D1~trict of New York 

This action, on behalf or 365 out or approx~tely 
865 employees at the Company's RensseJ..aer plant, seeka 
$100,000 1n "portal to portal" pay under the Wage-Hour Law, 
from October 1340 to June 1946. The CompalV's time to 
answer or move has been extended indefinitelyo 

(3) 
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(6) 

THE ANTITRUST I!ITliCTt:Ell'l'S 

U. S. v. GENERAL DYESTUFF CORPORA TIOH 1 GENERAL_ ANILINE & 
FILM CORPORATION, et al~ {Docket No. C-lll-135) 

I 

U. S. v. GENERAL ANILINE & FILM CORPORATION, et al. 
(Docket No. C-111-136) 

U. S. v. GEXERAL .ANILINE & FILH CORPCJ'iATIOH, et al. 
(Docket No. C-111-137) 

United States District Court for the Southern District 
of New York 

These indictments, returned in December 1941, charge A 
violations o:r the Antitz-u.st Laws. Trial of the eases has ··· 
been adjourned ~ram time to time. 

(7) 

DEFICIENCY 1940 FEDERAL INCOME 
AND EXCESS PROFITS TAXl!S 

On March 18, 1947, the Internal Revenue Bureau advised 
the Compan,r that the audit of its Federal incom.e and excess 
profits tax returns ror the calendar year 1940 indicated a 
deficiency or 1232,784.0~. The Company has advised the 
Bureau that it rill f'i1e a protest, which is now 1n prepara
tion.. The balance sheets o:r the CO'IIp&Dy since December 31, 
1941. contain adequate provision against the assessment of' 
such taxes. 

(4) 
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EXHIBIT E 

PRODUCTS MAIJUFACTURED AllD/OR SOLD BY 'l'FiE 
COHPA!fY A!TD ITS SUBSIDIARIES WITH lWTICE 
OF COliFLICT ':liTH TUE ASSERTED RIGHTS OF 

OTHERS 

1. The Company manufactures and sells a powdered x-ray 

fixer under the trademark "Ansco." The Company has 

received notice fran Eastman Kodak Company that this 

product infringes its Patent No. 1,930,140. 

2. The Company manufactures and sells a camera under the 

trademarks "Ansco" and "Pioneer," which camera is pro-

tected by the Company's Design Patent Uo. 121,408. 

The Company has received notice from George F. Boesser 

that said camera infringes ~s Patent No. 1,9321 098. 

3. The Company manufactures and· sells dry-printing machines 
r 

for light sensitive materials under the trademarks 

"Ozalid," "Printmaster" and "Streamliner," which machines' 

are protected by the Company's Patents 2,401,203; 2,352,983; 

2,315,829 and 2,308,130. The Company has received notice 

from Wood-Mallabar Co. Ltd. of England that said machines 

infringe its Patent No. 2,047,104. 
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4. The Company manufactures and sells a powdered photo

graphic fixer under the trade~rks "Ansco" and 

"Reprolith. 11 The Company has received notice from 

Eastman Kodak Company that said product infringes ita 

Patent No. 2,313,523. 

5. The Company manufactures and sells a color densitometer 

under the trademark wAnaco." The Company has received 

notice from lorman R. Gunderson that said product 

inf'ringes his Patent No. 2,413,706 and that he 1a 

willing to license the Company under said patent. 

6. The Company manufactures and sells a camera under the 

trademarks • Ana co• and • Pioneer, • which . camera is pro-

teeted by the Co~ny's Design Patent No. 121,408. 

The Compan7 bas received notice from Frederick s. SchJ.esiz8er 
_t .. 

that said product infringes his Patent No. 1 1 934,331. 

7. The Company manufactures and sella a concentrated liquid 

x-ray tixer under the t~deme.rk "L1qua1"1x. registered to 

the Compllll'1 under Jlo. 394,120. '!'he Compan:r baa received 
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notice rrom The E4~al Laboratories Inc., Chicago, Illinois, 

that snid trade~ark conflicts with its unregistered trade 

name of 11Liquid-Fix," \7h1ch covers a. concentrated acid 

hardening fixer for general photographic development pur-

poses. 

3. 

' 
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:~XHI11IT F 

THE COHPANY 1 S OBLIGATIONS WITH 
RESPECT TO THE CHE}UE STOCK 

In lieu of cash in payment of eight dividends 

declared during the period October 16, 1944 to 

September 16, 1946, the Company offered its Stockholders 

the option of accepting, at specified prices, bearer shares 

of Internationale Industrie-und Handelsbeteiligungen, A.G., 

formerly Internationale Gesellschaft fuer Chemische Unterneh-

mungen, A.G., of Basle, Switzerland (hereinafter called 

Chemie) which the Company had 1n its portfolio. 

Pursuant to the above mentioned option, the-Company 

distributed a total of 28,482 shares of 50% paid stock, 

and 56,070 shares of 100% paid stock of Chemie. 

Upon being advised in 1946 that the Articles of 

Association of Chemie had been amended to provide for 

conversion of its bearer shares into registered shares, 

and that Chemie had refused to· register bearer shares 
.t·· 

which had been acquired from the Company, the Board of 

Direoiors of the Company authorized the repurchase of 

the Chemie stock from any Stockholder who certified that 

his title to said stock was defective so as not to per.mit 

him to make a good transfer or to exercise the rights of a 

Stockholder in Chemie, at the price at which said stoCk was 

r~ceived from the Company. Said authorization related only 
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to the Chemie stock distributed in payment oft he dividends 

declared in 1946. 

In addition, the Board of Directors authorized the 

officers of the Company to repurchase, in the"ir discretion, 

shares of stock o!' Chemie sold.to minority stoekholders in 

connection with dividend distributions in 1944, 1945 and 

1946, at the same prices received by the Company !'rom said 

stockholders. 

The cost to the Company of repurchasing all the 

Chemie shares sold to minority stockholders would amount 1 
:.. 

to $52,930. The cost of repurchasing all the Chemie stoc~ 
·~ .. 

that the Company is authorized to repurchase from the Attorney 

General would amount to $1,666,378.10. To date no stockholder 

has requested repurchase of his Chemie shares. 

... 
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~;LOl. ~- t/@'J. .. 

ODe Madillcm .l~,l• Iol"k lO,J.Y. 
"-

Deo•ber 8, USl 

General .An111w fc Pila Corporation 
2.30 Park Av•u 
I• York 17, In York 

OcU-.na 

Attention• Mr. r. A. Olbbolaa, 
tnuanr 

We an t.he holder of 70111" 2 .,s• prc:a1180J7 Illite 
dM JUM 1, 1961 (hel'eia&ftu aalled u.. •u4T an.•) n• -~ 
OU-ftandinl iA tbe prilloipal D0aJat ol llS,JOO,IOO and. ~--
Jwr l·SO. pzocm11017 note Ike llarch 11 1'71 (.t.niaaftC' 
oall.eci ~· •uSl llOW•) .., oanen41Ja11A the Pl"'•1.-l 
..._t ot 120,000,000, aid a"e• belq ~ oalled 
the •Jotea•. 

we, u the hOlw ot ta •••• ~ e«m .. \ · 
aDd apw \bat. Seo\1• 1(11) fill tho US1 lo\e be •• N 
b7 Mlat.in& \M t1pn .. 200,000• ancl..,nik'iq ~
taw .f1pre •tl.aOO, 0001'. . 

Shoald w !law. ooca.ioa \o U.,O• of. tile ~51· 
Bote, n 1Aa111 priol' \o .uq clell ft17 ta.Net, plaoo • 
appropriate ao\atioll "UianGil 111\D JWPH' to th18 eou-\o 

VW'1 \nlJ' JOU'It 

l••ii\iD\ . 
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I I ~18,19.11. 

· $io.ooo.ooo 
N~w York. New York 

GRNERAL ANJUJU!: ·& FILM: Coal'OAATION (herein called the Company), a corporation duly organized and existing trntkr the laws.of the St!.te Of Delaware, for ftlue 
rm:ived, ht'rl'by promises to pay to Metropotltan Ufe lnsunnce Company or order, on the first day of Match, 1912. the principal sum of Ten Mi.Ition Dollars In such coin 
or currency of the United States ol Anterim as at the time of payn=t shall be legal tmder for the tmyment ot: public and private debts. at the Home Office of Metropolitan Life 
lnsuranee Crnnpany, in the Borough of Manhattan, the City and State of New York, and to pa.y intertst On the unpaid portion of said:prim:ipalsum from the dab: hereof 
at s:tid Offtre, in like roin or currency, semi-annually on the first da,q,f September and dte first day of M*n:h in each year, at the rate of three and one-baH per centwn 
(3.~) per annum until such unpaid portion of such principal lllll1 slJall have become due and pa)-able and at the rate of six per ccntum (6%,) per annum thereafter 
and, So far as may be lawful, to pay ~tuest on anr overdue instalment of interest at the rate of six per ceztrm (6%) per aunum at said Office iu fike coin or currency. 

1. This Note is one of several Notes (hcreinaftu called the No•) made or for such pn;pa)'Dient; provided, hoY~o-ever, tbat if, ttpcm pf'4sentation for the purpose, 
to be made by the Company in the aggregate principaliUROUbt of not in excess of the Company shal.l fail to pay this Note or such portion; u tbe case may be, this 
JFlO,OOOO,OOO. All the Notes tnature on March 1, 1912, and bear ~payable Note or such por~on, u the case may be, shaD bear interest; payable semi-ennuaDy 
at the same rate and on the same semi-annual dates as the interest on the principal on the first day of _March and the first day or September. 1n cac:h year, at the rate of 
sum or this Note. six per a:ntun1 (1) per ann11tn from and after the date rm for ~ ~)'IIXIIt. 

mcnJ'ng~~~W:~~7~":~;::.~:a~ta:W~~is~~(~~= 6. The Contj,aay covenants aad agrees that, so loug as any Note tbaD 1Je 
highest nmltitdC of $1.000) etJUBI to the percentage $!&:forth below ol the origiual outstanding, it w~: .. . ! 

principal amoant: (a) maintain an office ~agency in New York. New York, wherenotica, 
=~~ presentations jand demands to 91' upoa the Company _in respect of this Note 
dpal may be gi., orjmade; 

1957 to 1960, both tndusive •••••• •••••1.• .;. !· 2,54~ 
1961 tu 1964, both inc:luaive •• • o •• , ••••• , .·.·~ S, 
t965 w 1971, both ~ve. .••• , •• v·~::~···t,~ 6J4" 

The Company shall give notice of each ~~ of this Note~ to 
this Secdon 2 as in Smiott4 ~-~ · ·' 

3(a). In addition to dte prepa~ts required by Sccuon 2 hereof, upon DOtke 
given as provided in Section 4 herecir;. tba ConqJ8D)' at its option may_ ca1l for pre-
payment and prepay the NOtes in whole or In part (ha pdndpal amounts cons:tJtatin1 
a maldl~' of $25.000 and "'igg<gadng at loast $100,000),..,t..any tOne at the lollow· 
inc respective pen:cntages C?f the principal amount t~ or of such portion thereof 
so called for prcpayntent, together with the interest accruect on auch principal 
amotutt or.on such portiun thereof to,_the date tixed for ~ by such notice: 

104% u .....,.;d on or before March I, 1957: 
103% if prq•id thereafter arid on or before· March 1, 1962; 
1029(; H prepaid dtem.fter and oool)telore March 1,1967; 
1017o i£ prepaid thereafter ami on o~ore March I, 1971; 
100']{· if prepaid thtreafter; · 

pl'Ol·idcd,. however, that tbe said percentages shall, in lieu of being as herein· 
above in this Sed:ion provided, be 100%, if (A) the Notes are prepaid preparatory 
to and in conhection with, or within a period of twelve (12) months" immediately 
foUmdng, the sale, reft:a:re. dispm;al, or other relinqoishment by the United States 

.of America and aU officers, agtnts, departments, bureat1s, boards, agencies and 
lUIMh.lil•c•l!r.Liities tJt..reof, oi lan right, tit1.- and interest, an4 pnrpofted rijftt, ~it!e 
and Interest, in or to more thAn 95% of the outstanding shans of capi~ stock ol all 
classes' o{ the Company vested in_or held by the United Stata..,..G6YUnment or its 
representatives, and \B) such prepayment, toFtber with tbe prepayment of the 1947 
note required by subsection (b) of this Section, is effected solei)' through the appUca.
tion of casb proceeds aggregating $20,000,000 or more derived from the sale by 
the Company of assets, or of shares of its capital stock of any class, preparatory to 
and in connection \\'ith, or withiu a period o{ twelve (12) months immediatel)' fo1.. 
lowing, the event above nltlllion«<. ' 

(b) In the event or a prepayment punuant to Section 3 hereof, the Company 
shalt prepay sinlllltaneuusly therewith an amount of the Company:s note issued 
uf.(ter the luan agreement d.<tted July 10. 1947. between the Company and the Metro-
politan Life Jnsuran~·c ComJwny (herein called the 1947 note), whid1 _bears the 
s:une lll"tllJOrtion to the amuuot of the 1947 note Wlpaid prior tltcmo'as the amount 
of the Notes so prepaid tltlrsuant to Section 3 hereof bears to the unount of the 
Notes unpaid prior thereto. 

·1. Any call for t•repayment of this Note or any portion bcreo~jsbaU be made. 
by ,p,·il•g written notke nut leM tlmn thirty (30) tmr more than six.ty (60) days 
priur tu tl1~· d:atc lixed for sueh tm-(layment. Such written uotice shall be RttonJ• 

pank-d by a ("t'rtir~rnte or tl•c :rreasttwr Clf the Company to the f'ffect~hat the COOl~ 
pany has called for Jlf't'lliJUlCIIt simWtat.1eously with sud:ltwep:t)'ntellt uf this Note 
au amount of the 1947 note wllirb bean the same proportion to the amtJUDt of the 
1947 note tmpaid prior t~reto us the amuuut of the Notes so ~ for prepay~ 
~mnt pursuant to Section .t ht-rwf bears tu the am~t of dte Nctes unpaid vr:ior· 
thereto. The notice of a mil fur prtpaymmt of thus Note t•r any portion Item~ 
and all other notices to be giveu to any .holder of this Note sltaU be 111ailed by regh!
tt'red nWI to il1e paytoe herein named; provided. however, that II Rtl)' subsequet~t 
l10lder of this Note shall bavf' presented it to the Company for inspcc.tion at the 
oft~ of tilt' Compa.ny in New York, New York, and ~hall have ~ivered to the 
Cmtlfltm}' writtftl notke uf thl• :triJUUition by 5~ttch holder of thi!l Note and deslg
llc"ltl'd in writing nu addnss to which aoticell in rcspt'ct of this Note shaD be 
mailed, such 11otkc:i $1klll be gh't'n to s1tclt holder at such dt'signak'l:~ addrt!ss, in
stead 1-,f to the (lll)'ee herein nauted. Upon notice> of caU for prepayment being given 
at afl>resaid, tlte Co111Jilli1Y covenants and qrc.-es that it wiD prepay on the date 
therein fixed for prepayment the eutire principal amount of this Note or the portion 
thereof. as d1e caR ntay ht', so l'8.0ed for prep:l)'lltetlt at the 8J'I•Iicalle JM9'Cen~. 
berein:tbo\-e Jlrorided. togdber \\·itb interest ~I thereon to sm=h date fixed for 
prepayment. ' 

If less th:tn tlw elttire t•rindpal amount o{ aU the Notes at the lime outstand
ing slntll l1e railed for Jlrt>payment at any time, the _con~ny wi!J aDocate the 
princl)xtl amottnt so cal1c-1l for .Jirepayment (bat ·only m units of $1~) ~~g 
the holders t~f Notes in JKl'IIOrtllltt, as nearly as may he, to the respedi\'e pnnapal 
amCilmt!l of !llteh Not€'9. nut theretofore called for prepayment, of which they shall 
be lloldn~. 

S. If thit Note or a purtion hereof iJ called for prepa)-ment as h~reln provided, 
thit Note or such portion slmll cease to bear interest from and after tbe date fixed 

(b) ~y pay and d;sebarge or cau,. to !>!'·paid and d;~ all 
lawful taxes, ~ and governmental cbarges ·or levies imposed upon 
the Con!J*nyi oriany. restric:ted subsidiary or upon the iucome an4 pro&ts of 
the Companyj orj any restricted subsidiary, or u~ any ~· real; per- : 
sonal or~ belonging to the Company or anylratricted-aubsidiary, or_ 
upon any· part thereof, before the 1a111e shall becmpD in default, as well as 
an lawful cJa:illl$. for labor, materiab and wpplies : which. if . unpaid, Daight 
become a lieri or charge upon sueh propertiCs or any= part ~; provided, 
however, that the Colllpany shalt aot ~ ~aired to: pay and disd.rp or to 
ca111e to !>!' t/aut and cti&dlarg.,t ·any sucb lax. .......,.., charge, levy or 
claim so ltmglas the validit)' thereof shall be toutested in good faith by appro-
priate ~np and the Company or stH:h sut.i~, as the case may be, 
shah xt asi~ oo its hooks adequate reserves with Jrespect to any such ~ 
asswment; <\"'f'.ltvy or clalot so contosted: J , 

(e) do 0.. .;....., to bo done alllhlngs........, to praeno and keep m 
fuR force and eftcd: its corporate existence, rights and franchises and c1o or 
cause to be done all thinp necessary to preserve and keep in full force and 
dfcct the corpurak c:xisten«, rights and francltires o{ each of its restricted saiJ.. 
sidiarics, and comply with and cause each ftSI:rickd aubtidiary to compJy with 
all laws APJ,Iicable to the Company or 8ny tuch restricted sublidiary as its CQUn-

tl'tl ma1 advise; provided, however, that nothing in thls sublection (c) contaiDecl 
sll&ll prevent a consolidation ur merger of, or a sale, transfer or diapotitioa 
of all or subStantially all of the property and assets 04 the Ccmpany not pro
hibited by tl1e provitians of Section 7 (f) hereof, or a liquidation or dissolatioa 

f. ::;d o~':e:l~f.tr::i~~~~~:ry•~·=r:~~'~t.!!:!=r: 
Section 1 (c) hereof; 

( d} at all times maintain. preserve, protect and bep or cause to be main
tained, preserved, protecttd, and kept its property aad the property of its 
restricted subtidiaries used or useful in the conduct of the busiacaa Gf the 
Company and his ~"estricted subsidiaries in good ftP1ir, working order and 
condition, and from time to time make, or cause to he made, all needful lfld 
proper Rpain, renewall, replaceanents, betterments aad improyements t1tereto. 

===~ne:t ~ i:-co::ectlim therewith may be properly and 

(e) set UJI on its hooks from its earnings, and cause each of its restricted 
subsidiaries to Sd UfJ 011 the books of such subsidiary from the t.'llmings thereof: 
during the liscal year t'mting on December 31, 1951, and during each flscai 
y<:ar thereafter, (A) adequate reserws for renewalt ami replacementa, ohso. 
lestente and depreciati011 duriag each )'91' and (B) reserves for all other 
J>roper 1:harges against income; 

(f) kt't'p ndt.'l:ftta.tely insured, and canse tae"h of its restricted subsidiariet 
tn l«'t'l' adt'f)ttately inmred, by solvent in!lltrers;'all property u( a character 
usually insured by corporations engaged in the same or a similar business 
Rim~arly !lituated again~ loss or d;unagc of tiH: kinds customarily insured 
agamllt by such corporations, and carry, and cause each of Its restricted sub. 
sidiaries _to carry, such olher fnsumnee as iR usually carried by COl)KWations 

ettgaged m the same ur a similar bnsiness similarly situated : and 

tnte !:~ ;!,~:~!==~ ~~u:~=~:.rtstricted subsidiar~es to ktep, 

7. The ComJIIUly covlmuts and agrees that so loug as any Note shaD be 
out!lt:mding: , 

(:t) 'J'ht' <.:cniiJ>a.ny will not itself, and it willnotpennitany restrickd wb
!'idiary to, inear, create, assume, guarantee ( whd~r by disoot~nt or other
=~ol:m~a:ny manner become liable in respect d any indebtedness eJa:ept 

• • ~~) it_l the ca!ll!' of tbe Company and any restricted subsidiary, (A) 
liabilities m respect of taxes, asstssments and ~oYtmmental charges or 
levies and claims for labor, materials and $1.1JIJIIit"s, as and to the extent 
p!:'rmitted to remain unpaid and undi~harged by Section 6 (b) hettof, and 
( U J indebtedness smtred by mortgages, liens or pledges tpec:ifically per
mitted by subsectiott (b) of this Section; 

(iiJ in tbe cue of the Con1Jmny, (A) tmsecured current liabilities, 
and (B) uu:~ec:Ured funded indebtednesl\ but only if after giving effect 
thereto. the following conditions sh;tJI he fulfilled, namely: (I) the Consoli .. 
dated funded indelotcdnt"lls of tht- Con•pany and its restricted !llthsidiarics 
then ntttt;IMding wiD not ex<Wf1 the !lltm "' $·t5,000,0'10, (2) the conso11· 
dated net working capital of tl•e CotiiJlliiiY and its ret~trktt-d subsidiaries 

I 
I 

I 
i 
I 
I 
I 
I 
,, 

ii 
!! 
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will be not Ida than $SO.OOO.OI'lO lln<l<wlll ..... . thooo ~,.,. 
ol the COlloolidated - -·olitbO'~ add ~~s: ... ·. 
oirictod "'boldmriea. 1111<1 (3) tb01.......uclaael•o!t; . ...,.u.a. .-D of thO, 
~1 and lis reatrided aubaidlariot'wlll;;be aot ~tu:tbim;~ oF 

~~~~~,-:~~'~ 
(lli) U.tile. caseolany-.k:ttdlltlboldlary, (A)j'~eumnt 

11abllitia ~aattn.~:ln tile oidlaony·eoane of...._ (aot .. : ... .....tt 
of boirowingJ'IIn<l ... ..tdeac,ed bi any- ... ~·~"' illdebt-

~'!~~~v·r,~r~;r;r 't:~ 
(b) Theeo...,.n,wlll ... -. aadlt will nai,cniolt'iloy ~· oub-. 

skliary to, create or incur or der to be created· er ~ . .or to D:bt an,. 
mortcace.JieD, •hatce·«- ol any.Jda4 (_ ... permitlallly 
5edi..,6(b) "'-1) OD,orpledpol,lln<lwla ..... :wbellaetlly-·toany 
Sldmidiary or otbenibe, sabjoct or permit ,.Y:~isabaldlary w.lli!Jjoct 
to the prior pa,..... of any~ other--.......-. 111 the 
N .. es; any prq>erty or ......; ftahs;· penoaol, taqil>k! or latlulclbleo ol thO 
~or auy reotrlcted -arr;or ...,. or ocqulre or ...... ., ao:qulre• 
any property olooy cbaracter eubj«ftoor upon chattel ...._#.COI!di· 
tioaal sales: agmment or other tl. retentioD ~; ~.faow,nu. 

that .... kn<goinc ·-.-... - i. ' !\'.' :.~ :: 
(I) the~yoraoyreotrkle4-ryl"""~'corhteur· 

ring or sUfFering to exi~ purchase ll'lODef morteaaa; or other purchase 
. ;{~ """">' lien• \q>on any real properly pu........t l;y the~ or sorb 

.... \ ,. · ..,.rlcted subsidiary olter June I, 1951, w f,_ "''"lri"ll real J1101"'tY 
after june 1.1951 subjed. to tllOJ'tpgea aad lieaa exlslhlg then:an at the 
date of acquisition, or from ownluc or acquiriDg or agreeing tel acquire 

. property oubjoct to or upon chattel --. ...,..itloaal sako agree
_:, ments or other title . .-.tloo ............ .,.....uta! that (A) the principal 

amount of the indebtedntss aeaared by each~ mortcaee or lien &hall not 
=ce<1 66%l' of the""' or falnalue at the time ollbe ao:quisltlon the..ol 
11y the ~or sorb ,..meted oabsPIIary, w~ Ia te.; to the 
company or such restrictalaubaidiary, as the case may be. of tilt property 

• oubjoct ...._, (B) oacb sorb.,.........,. n .. •ball exprcsa1y p.-e 
that k ohall apply ooly to the - orlpoolly oulijoct thereto '!"~ ru..d 
Improvements em:ted·thereoo, (C) the._ prineipal - of 
a1 lndebtedneos of the ~ami all lis mllricted auboidlarl<s at the 
tlmcootstaD<t;DC....-llly .........., .... U...,.. sach property (ln
ehn&ng extensions, renewals aad ~ -· as permitted by 
daase (ii) of this sublec:tion. and also iachtdhw the indebtedness thea 
being intu'rred, but excluding indebtedness owing to the Company or :any 
whully..mmed restricted subsidiary). plua the aggregate amount clue or 
tn f.tecnSlte tl11e in «'qwd of' the f'U~ ptb of pmrmy acqtdf't'd M 

ag«"ed to br 8Cf1Uiml ~>nhject to or .upon dlatkl mortgag.:~~o conditionaJ 
sal(•!t tagrcernents or oth<'r title rrtention ~UCIIts (including mdJ chaM 
murtgnge-, canditinna.t N~11:'~ ngreetuent or utber title retention agreement 
&Ju.·u J.-fug n~dc ), .. ball not e~«ed $3.000,000, and (D) afit'l' shrine eflect 
to all htdehtedncn of dlt ComJmn~· and nil its restriettd subsidiaries at 
the time out&tan~, including tlte indebtedness defined in" Q;;)_~, thf' 
oondidons specilk<l In mbdlvlslona (I) (2) aad (3) of ............ 
7 (a) (u) "'-lohallbefalfiUecl;or 

(H) the CompaDT or any ..,.rkted wboidlary from~. renow
U,. or replttcmg any plltc'hase U10ile}' mortgage or other purdlue moaey 
lien on real prot>Crty pennitted by the preeedhlg doaso (I) upon. the..,.. 
property theretofore subject thereto, or repladDg,..........,,.. .......n.g 
the lmlebtedness ....-1 thereby, provided tllat U. llli1'"'dleaoe the prin
dptl llllltMtnt af such iudebtednns 110 nptacecl. ~ or renewed shall 
not be incrta.sed ; or 

(iii) any 1'4:11tri('h.-d subsidiary from mortgacidc or pledcing !ln or U>' 
part of itSJirtlpM'ty nnd assets to the Company or to une or tnOR whdly. 
OW1M.'d n,ostrictcd ~t~tlllri1liaries as sec=ttrity fnr iadebtedness ow~ to the 
Cumtcmy nr 11• sudt rt'Strictcd snbsidiRrftos; or 

(iv) u~ CunlJ>ADY or any tt'ltrictcd subsidiary (A) frott maldng 
pJt.dgt>s or deposits und~r "·orkmcm's compensation laws or similar kgis
latiuu nr gt.~t~~l fttith deposits in connection with bids, tend~ cantracts 
(nther t11:111 for the Jll1)"1nent of money) or l...ases to which the CC~~npany or 
sm·h ft'!\ttirtcd !!ulr.lidiary ia a 1m1y. or deposits lo aec:ure pu1llic or statu
tory ohtigati01111 of tl1e Compatly or MKh I'C!Strictal subsidiary, or deposits 
to -..cure JUretf and atJ1dl110Uds to which the Compmy or such~ 
snllllidiary is a party, or (B) from it1CW'ring liens imposed by ... such u 
carrlrrs', '1\"llt"t'houst·mtolt'a. mechanics', UDterlal-men's azul ~· liens. 
amllic.'IJ9 atWng nut nf jadgn~bl ar awarcb apinat the Compiny or any 
restricted subsidiary with ~sped to which the Company or st1Ch.rcitricted 
stth:ddiar:r at the tiniC! ~baU currently he proseetlling an apJ~I or proceed
in~!! f11r R"view ami willa ~spect to which it sbatl have scctt~ a stay of 
cxt'Mitiull Jlt'lldhiJt !tUt'h lli1Jlf31 or proceediogs for ~view; nt 

\ ~ l till' t"H·ntinn or existeJH't" of hs [or pmperty tnx~ llf.lt yet 
suhjt't't t11 (ll-nallles f•rr non-payment, or miuor mrvey ~Wns, nrinor 
~1rom11mures_ t"asnnents or raenatkms of. or rights of others 1or, rights 
or way. $1eV.'fl$, cl«tric lines, tl'lcgrltl)b artd ~clephone lines :an(l other 
.UuiiRr pufiiOS('S, ttr m~ring or other ruttictlons lUI to the ~ of real 
proptrtitos. whkb ('nctnnbrances, ~menl!l.. t'f:!tfVation:!l. rights and re
totrictitltUI do not. in tl~ opinian of the Company, in tlu- aptl'f::tte nmtm.lly 
dt'lmft from tlte \':tltl(' uf said propertirs or matniaUy in~Jmir their use in 
tht• t1Jit't1ltion tlf tiK' htDillf:$S of d~e Compnnr and its rmrictfd Sllb.o;kliaries. 

ld 'fhe ConqiMl)' will not cause. S\tffcr or ptrmit atly r6tiided sub
sidiatyto 

(i) iqgc ur di!IJIO!Ie of au.y abare11 of Its aapital stnck to an~· person 
otht-r than the Conqmny. or to Ofl(' or mort' whoJiy-tJwned retltricted suiJ.. 
sidinril'll, t''«:ept to the ext<-nt, if any. reqnired tu qualify direcklrs ttndtf 
any a.ptlllrnble taw or rt'IJUired to be J!ISUed to ot1ttr stockholders of sudt 

j:. 

-- mary by ...... ol their =~ of ,;....pti .. rlghto or 

=~ ~ to~--urtbcirr,alwcofany 

(b) ..U. gn, transfer, diiJIOIO ol or In Ill)' way part with .....-.1 
of any ...... ol capltola.ck or.., other restriCted "'¥<6"'1 ........ by it,: 

:::...... thO·~.::::=.:=::...-::.::· =· ~:'~,,f'thO'f'"l."'~·\d) of 

. (IH) ..U. leato, - .... olberwlae dispose <>( oil or .............,. 

::-..-:-:~a::='::' .:c.-::: ~to~-= 
(A) ~dlaty (wlokh does aot OWD ""1 ....... of ap1ta1 itodc « 
IIICiebtednm aoy. ather restriCted 'sabsidlart) maJj ..U IDr cub aR or 
-....uy or .. .........,. ......... ~ .... (B):ioy.-u:t.doub-
•kllary may lease, - or Dthenrise dispose ol oil or 11111 part 
allis to/or (subject to the provioloDs ol sqbioction (f) of this 
Section) ""'~dat~witt.or......,lnto,the~or-reotrlded 
IUboidlaryorlf"l"'the~tomctgehlloit;~ ~ · 

(no) ~~aystockolaayolher.....,........wlokhthe~ 

would ... ba.ie l!een--.to '"'!ai .. - the-- of -
ooctioo (d) (IH) t' this SoctiOD; . · 

(d) The eoonr"r will ... 

(l) tell, ~ssiln. transfer, dilpoee of, or ill any way part: with coalrol 
of, any tbare PI tapital stock of any rt!StJkted subsidiary except to the 
- H ""Yi required 10 quatily 111...- ol such _...,. IDboidlary 
=:;.•~ law or extq1t toetf«t ~~~of~ rettrieted 

, I i . . 
(il) ..U, iostlgn, transfer, dispose ol, or lo any way part wi .. .....,.. 

of,aoy ~.,.. owblgfromany ............ ~ ... the Company; 

(iii) ~;..; directly or llldlroctl,-, ""1 capital: IIIDI:k of ""Y Dlher 
eorporotloD, K sudl other c:otporatioD immediatolr a1tor sudt. acqaisltioa 
will be a reatrkted •oboidiary, unlda oil out........, tapital.- of -to 
.. her ~having any prefereDce OYer aay capitol - of """ 
other corporation, owned ,.. acquired by the eo...,.n, will tberealter be 
OWDedbythe,_., i 

provided, ho11."eYet, tlrjt all shara of capitaf stock of all dasses, toaether with 
allloldebte<m.s.. of any reotrided suboidiary OWDed lly the ~ 1111<1 lis 
other subsidiaries may be sold, as an entirety, for aay adequate consideratioa. 
(subject to the limitations ()( dauae (iii) above) if the subsidiary whose 
shares of ctpicnt stcxk amt ~Into are so sold does not owa any sharea of 
capital stodc or inc.tmmJness of any other rest:ric:ted subsldiary not being simul
taneously disposed of as permitted by thil proviso; and provided further that, 
for tbe pDrposes of <lau•e (Iii) ol this subs<ctiw (d) ami of,..-., (a) 
Rnd (h) of this Seetion, indfbtedness (other than indebtedness of the character 
dcscn1~eC1 in item (A) of dause (i) and in clause (iii) of sUbsection (a) 
of this Sectiolt) of a corporation becoming a restricted subsk:Uary ahall be 
cleemedtohelmrcbaserii>i>eyiDcl-..laamedimmediatdypriorto..t. 
corporati<m's bocumlnc a ..,.rlcted suhsidlary aad ........,.. lllld Hens eslstlng 
oo p<OpOrly of a CD~p9Atiw boeDaliDi a .-icled ouboidlary llhall be deemed 

to be purdiUo -~· ,•........,.. or purdlue ~ u..., · 
. (e) The C Y ~ DOt dodalo or .PRY. 11111 dtrideads (other !lao 

dhideadt payable; In captal stock of tile C<lmpoDy) 011 ""1 shares of any 
elus of lis capital Of'apply 11111 of lis.........,. or aosets 10 the puRhase, 
redemption or ~r ~t cf, or set apart arty Ibm lor the Jl61mellt of 
a11y dividends on, ~or #.or the pttn:hase. redemption or otber retirement of. or 
make auy Dther -tlon, by redoetiDD of tapltal or .. henrioe, I• .._ 
ol, or permit any subsidiaty to purchase, an7 shares of any dass of capital 
stock o( the Comprany; or naJce. or permit any restricted subsidiary to make, In 
any manner dacrlbtd: in s11hsett~ (g) of this Section 'I hereof, any invest
nlfltt subM'qtttnt to J~ 1, 1951 ttl any tunes~;ricted subsidiary tmfess after 
giving etlert to sach actlutJ, the following conditiona shall be muiltt4. natlltly. 

{i)tbeSIIUlof 

(A) tl1t- amnunts declared and paid or payable as dividends 
( otiM!r than di'\idends paid. nr payable in capjtal stock of the Ccm
J1"tl}') 011 nU sban11 of Mode of an clttRSea of dte Cornpany or dl• 
~~=~ ~ respect of such shares of stock subsequent to December 31. 

· . (B) tire ex«ss of the amounts appliect to. nr set apatt for the 
pan-hase (Wcludiiig purchues lly ..a.idiaries), redemption ot' retire
"~ of &bares ot' Mock of all rlasses of the Company 1Ubseqoent to 
D<cember 31, 19SO over the net cash J>I'OCftds or sa1et or ohares o1 
>tad< o1 the Compouy .........._ to December; 31, 1950, lllld 

(C) tht exCC'IIS ol the then aggregate ilmoant or ftll iavestments 
(Itt SUC'II term H. u~d in subsection (g) of this Scdinn 7) made by 
the Co111pnny or a.ny rt>stric-kd IUbllidlnry suiM~eqt~ent to June 1 1951 
in ~ed aul,idia~ over $5.ooo.ooo; • ' 

will not be in excess of $1,000,000 plus 80% or the conaolldattod net income :mtr C~~~ its restricted subsidiaries accrued substquent to De-

(it) tM COU!O!IIi(lated net wnrking c:tpfU\1 of tho Company and fts 
«'..tricted subsidi:lth~!l win be Mt kss than .SO.OOO,OOO and also will be 
not len tllan 133'}- of the ronsolidated folded indebtedness of the (Am. 
J'*IY and Its re:stricle<J subaidiaries; and · 

(iii) tlte rtWOUdated ftd ta111ible anets of the Company and its 
restricted subaidiarit!il will bto not less tl1an 2~ of d'IC' OJUSOUdated 
fnnded indebtednen of the CuiUJmny ami it~ 1't'!lfrict~ !ltdl'ddiarits. 

(f) Thto <"•>Jhl'lltlf 1\"ln 1wt 11'11, ltmc, tran11ft'r or otlu:rwi~(' di~Wlo;e of 
all or sulm.auti:tlly a11 if~ properties and aMt1S. or «lhsolidate u·ith or ua:rge 

... 
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into any other corporation, or permit anolber L"'O'JJIO'&lion to merge into it. 
anlaa :; 

(I) such other corporatlcm_ohau not - ..........Unr Immediately 
prior to such sale. lease, transfer, disposition, consolkl:atlori or merger 
(I) any ....._,lie• orpJedre other than...._, Bebsll!ld plod(es 
ol the cha....,..,. wblch such other corporatloo """ld - been permitted 
to create, assume or im:ar under and ia conformity with the terms and 
conditions of tbia Scdioo if it hid. at the time of such creatioil, assump
tion or inc:urring, been a restric:ted subskliary, or (2) uy illdebkdness 
which the Company would not then be pennitled to incur, create or 
IIII8Wne under the provisions ol Jbis Note o 

(ii) the obliptions of the Company under the Notes lhall be ex· 
pressly assumed by aucb successor corporation (if such succasor corpo
ration shall bOt be tlie Company). tnDSferee or lessee; 

(Hi) such 8th!Ce&SOI' corporation. transferee or lenee sbaJ1 be a 
corporation Incorporated wlthlo the contloental limits ol !be Uolted 
States of America; and 

(tv) such SUtteSsor corporation shall thereupon be entided to pay 
a dividend ht some amount within the limitations pracribed in Section 
7(e)bereof. 

(g) Neither the Company om any restdcted subskllary will make any 
.JinYtstment m any unrestricted sublidiary whether by acquisition of stock or 
indebtedness, or by loan, adY8.1lc:e, transfer of property, capital coatribation, or. 
otherwise, or purchaSe any stock ol any eorpxatioa. wbleh upcm the pur· 
chase thereof wiD become an tiiiRstrided aabsidiary unless,', afber givb!g 
dkct thereto, the lo11owiog comfitlooo ohaU be lalfilled, namely: (i) the CDD
"oolidatccl net worldng cspital ol the Company and its -.icted subsktiaries 
will be not less than $50.1100.000 and a1Jo will be not less than 133% ol the 
c:onso1ldakd funded indebtedness of the Company and its restrimd. subsidi· 
am., (B) the c:OOooliclated net taDgible usets of tho Company and its 
restricted subsidiaries WJ11 be not less than 250I}GI of tbe c:onsolidated furJded 
indebtedaas of the Company and its -.icted subokliari..._amt (iii) the thea 
aggrepte amonnt of an fn~,of the Company and its restricted sub
sidiaries in anrestrkkd sublidiaries, whether by acquisitkm of stOck or io
clebtoclnets, or by loaD, advaaco, t....rer ol pn>perty, cspitalcontribution, or 
Olherwioe, will not oxceecl the sum ol $5.000.000 ploo any further amaunt 
which would at the time be availab1e: to the Company for the paJmeDt l?f 
dhidendo in aa:ordaac:e with the provisions of Section 7 (e) .her<ol. . 

(h) Neither the Compsny nor any restricted oubskUary will becamo 
or be a party as lessee wuler any lease of.real or peraonal property havia&' a 
term (Including terms of renewal at the option of the lessor, whether or aot 
mch lease has theretofore been m~ewed) of more than live years tf, thereafter, 
the _.. ......,. ol .......W accrued ami to accrue under all sOch leases 
of the Company ami a. restricted llUboidlaries will """"" ~ in any 
period of twelve consecutive lllODths. · 

8. For the purpose of thi~ Note: 

(a) The term "corporation" slJall include corporations, asSociations, 
rompaales and buSined tiiiiti. ·· · 

(b) The tern1 "voting stock" of a corporation sbalt mean stOck at the 
tlmt! entitling d1e holders thereof to elect a majority of the board of directors, 
managtrs or tntstees of sueb corporation. 

(c) The term "subsirliary" shall mean any CO'lmration more than 50% 
of the voting scnck of wllich at the time is owned or ttmtrotted directly or 
indiredly by the Cont)I3.11Y andfor by one or naore sub.<ddiaries. The "term "re-
stricted subsidiary" !dtall UJMn any subsidiary other tban a sabsidif.ry wbich 
(i) does uot own or control dittdly or fndiredly any shares of stodc of a 
rutrkted subsidiary, and (ii) either (A) is determined, by reso~ of the 
Board of Directors of the Company adopted not more thnu 30 days after the 
date upon which lltn::h corporation hec:ame a st~bsidiary, not to be a restricted 
subsidiary, such dekrmination to be declive a' of the ti01e Stich ~ration 
1lef-ame a subsidiary, or (U) is incorporated umler the taws of a jurisd!ctkm not 
withht the rontinental limits of the United States nr dtc Dominion o/- Canada 
ami ba~~ sttlr.;t:mtlallr all itR proprrties and carrie11 on sttblltlmtia11y all its busi
ness outsidr tltt• rontinenL1.I lin1its of the United States attd the Dominion of 
Canada. Tlu~ trnn ''tmrr.~rldl'<l 1\tllv.ddiary" !dmll tnran any !llll1sidiary whkh 
is mil n n-strirll'<l !lnhM•Iinn. 'l"he tt'nn ••wholly-owned n·~trictr<l 5U~idiary" 
shnllnw:m :nl\" t"f!llrit1('(1 !l;thsidiary all tht' oat!danding Jlhare5 or lltlrk of all 
cl:t.c.ote~ of whi~h (ntlwr than trttalllying Rhllrt'S rr•1trired to he oome•l!by dh·~· 
tOT!I) are at tbr- tinlC' nwnrd dir<'dly by the Omtp:my. 

(riJ Tht• tl'ml "iud1•htt"f1tws!!"' shaD mran and inclt1(~ (I) rtll ilents of 

::~~~:::"~" cl;~~~~:h:;::··;.~~::n:~~.n~:~ :;·~;~l~7:::~·~: r~~!!;; ~~;~'~,, ": 
lml:lllct' o:l1t•l1 a:~ at tiK"" •lrttr a.q rJ which in<Mil<'dltt'AA is h1 hr tldrrntim'fl. 
cii 1 in11drt1·•1ness ~lf('fl by nn,· mnttWtJ~:r., l'lr•<lgt' ur lirn; t':d-;ting:on pri-!J,· 
t•th· 11w111.,J ~ul•j•"('t tn ~n··h mutiK:!Jtt', pkdgt• ur lil"n, \Till•th•·r of not lhl' 

!.',':.t:::;~:,:;·~ ::.:~r::!~~~~;··~·~;;;.,~~:~:t '::;,~~;,:::~ n~:~~::~~~:~r. ( ::~) ,!:,::~~~~ 
ur t>tlu·rwi·l" :tt"f)llirt•, htrlelltedlle!!i'l af otlwn; J•rovidi!(L howl'\"<'r,;_tlmt the 
ternt ''inclehtt'dness" Oil not include a,ny prqtaid indebtedness. 

(e) The renn "funded imlebtedness" shall mean all hulebted~ss other 
tlt:m current liahilitie1. 1 

(() Tlw wrnt "o•n~uli<l:ttr.d ltd. im::mnl' M tllf' C1dnpany and its ~strkkd 
l'lab!l111i:ttit'l'l"" ,;ludlmr:m tht" aggn-g:ttt' of the nel income of the ('rmipany and 
it!!. ri'Sttictr.d suh!lfdi:~ri6 nfter rlimiuating all nffildtinc deblt!t and credits 
l1rtwt"t'lt dtc· ('rn•'lllln~· ancl itl'i- rt'!ftrided subsidiaries and portion!! of'~rnlrtgs 
l'"'l'"rl~· audbutahl<' '" mi11nrity inten-!rts, if any, in cotmnott !rtodt!l of re· 
~tklf'fl .. nho:i1tiatie11, :md :1fter nmldng provision for di.vide-mls nett~ ~ pre· 
frn~l "turk. if :ut\', uf rl'~lrktrtl sttbsidiartn not owned by thr- tomllllll)' or 
by anothrr n·!i-ITM.1("11 snh!!i<liary. all corHputed in :accordt11~ \\"ilh sot1nd :U:• 

nnmting ll!"ll.t'lkr. ·1 hr tl"lm ""nrt hrcoane .. of any eorrmrntion few any pt'tind 
Oil mran the 11et ino;"f.fllll' ( ot" t1te net deficil, if expenses nml cl~ntgcs excrcd 

revenues and ot~r ptoper Income credits) of ldc:h corplll!dioa for sudt Period, 
detennincd in tilt f~lowin.c llllflDtt: : 

(A) The gross rnent~cs and other proper income emlits of suda 
corporation ,.,.n be computed lor soch period in """"""'" with """"" 
aetOUntihJ ~. provided that in any event there shall not be induded 
in such grosj revenues and income ttedits any of tbe following items : 
(J) any pin! ~ng from...,. eale of capital astdS, except m the rqulat 
coune of b~ess, or from the acqulsitioo or retirement or sale of seeuri· 
ties of suclt ~orporation or any subsidiary of such corporation ; or (Z) 
any restora~ .of any contingtmc:y reserve to im:ome, except to the 
extent of unouata restoml to income to offiCI.: extraordinary Jostes or 
c:barges apidst jncome arisiag out of the conthagency for wbicb such 
reserve wu e.tablisbed, aad except to the exteDt tba.t prcwition for such 
contingency i"e5l!rve was made out of income aa::rued aubaequent to 

December 3\· 1?50. 
(B) FrOm the amount of such gross revenues and other proper 

income credits for such period determined as provided in the precedinc 
t'lause (A) there shalt be deducted an amount equal to the acgrepte: of 
all expenses ~d otber proper income charges ( exdasive or losses from 
the sale or abandonment of capital assets except ia. the regular coanc of 
business) for!sucb period, dek!:rmlned in ac:cordance. wilh sotmd accoant· 
ing prad:ic:e ~t ~n ~ event including (without in any respect limiting 
the gmer.ollty of the loregomg) the lolloMog netm: (I) aU ...._ 
charges; (2) antprtizatioa of clebt discount and expense and amortization 
of all other de£er!ed <ha'l" properly subject to amonlutloa; (3) pt<W!
sion for aU ~~· in n:spect of property and in rapect Df income; ( 4) 
provioion Iori aii contingeacy ........... whether geoeml or spcdal; (5) 
provision lor ~tioo; depletion, obsolesceace ami/Ot amortbaticm. ! 

(g) The terqt "~solidated eurrent assets"~ to the extent permitted by 
amllo all .,.... .. dOtermlned in aeeonlance with oouad occcmnliag poactlce, 
shalt lndude, attef elfminating intertompany items. (i) cash and cash ilemS·· 
on hand or in ~si_t or t?t1 deposit in any baalr: or trust company wbicb 
bas not suspended' baiineu; (il) stocks, bonds and other securities or oblip
dons which are readi~ ma~e, tabn at the eurrent ,n•rlcd: price thereof 
or at the fair val~ ~ if there be no such current; market prke; (iii) 
good and c:ollectll!le """" trade a<ceptam:e~ accounta and bills receivable; 
( iv) inventories of uierehauditJe and aupplies, all taken on the basis of, and 
not in exc6S of. cost lor aarrent fair market -.alae, whichever sba11 be lower: 
and (v) such otht;r a~ as IIOllnd accounting pradice would inclucle within 
the tenn .. cum:nt~' " ht tbe cue of a corporation conducting a basinas 
tbe sanM: as or simi to that of the particular corporatiora conc:eraed; aU after 
deduction of adeqaa ft!SI!'rves in each c:aae where a reserve is proper under 
sound acc::oanting ce. : 

(b) ne terms • rrent liabilities" and "consolidated. current liabilities"' 
sball mean, aJ of the date of determination thereof and. in the case of amsoU~ 
daled currcnt.lia~ities, after ellminatinc ~ iwns, all indebtedness 
maturing on demandi or within one year after the: date as of which sach 
determination is madt. prepayments of indebtedness (ineladinl prepa,iftent. 
inr5pert of the·N~s) and.ftXftlsinldng fund paymmts or other prepay
mmtJ m1uircd to be ltmde: with respcc:t: to any indehtcdaess within ooe year 
after s;Ud date, and all other items (including taxes aa:rued. as estimated) 
whkh in aWJrda.nce with sound accounting practice would be htc:ludtd u 
current liabilities or aS consolidated current &abilities. as the case may be. 

(i) The te:rn1 "eot11t•nlidated net working eapital" shall mean the amount 
by whl(:h dlC! consolt1L1.tcd current a!!M'tS exceed the consoftda~ current 
liabilities. 

(j) Tbe lenn ••<'Oflsolic:lated tangihle a11sets" sltall mean and include all 
tangible a.~ (leu dqn-eclatfnn llltd other reserve." and Items deductible 
under gnarl amJunting practice) \\=i1kh under good accounting practitc would 
appear on the auds 11l<lt' nf tbe consolidated balance sheet, excluding patents,. 
tr:ule nmrk~~o tracle nantes. liretV~t'S, good wilt. deferred cltarga, treasury stock 
and all itenm treated as intangibles under good aa:ounting praetic:e. 

(k) The tertn "mttsolidrtkd net tangt"ble assets" shall mean the amnunt 
hy \Thich the eun~"Jtidilft'd tnngl1Jie assets ~xceed the consolidated current 
linbilitit•!l. 

fl) The term "rt"ttt:.l!l .. ; with reBJif'ct to ancl pursuant If> the ltmts of any 
)f'a!<l' awl f•tr nny tlt'rind, slmll menn thl' :tt~r~t~ nmount11 Jlll}'llbl~ by the 
~~~~~·~· f~>r ~neh twriml lnt'ltlfling, \\"ltlmnt limitatirm, inrome t:t:o<:t'!l, Jlfnprrty 
t:t:-c{'~ iii!IUf"liiiC"C anrl nntllfti7~1.tinn clratRI.'lJ which thr le5llt'f' il'l rt'<tltirt'll to flaY 
tmrsunnf f•l l<flt'h leao:f'. \\'lwn<'l"f"r it is n«'t·~:try I" r1~1etmin(' th~ nlllmmt of 
1•·nt:•l .. '"' ,..n~ l"rrf.,.J j., t 1 •~ futttr(' ntt<l 111 th~ r•ltlctll thnt J1111"h tt"llt;tlo: '""nut 
th-lillih·h- •ld• uuht:ohlr• IIJ thr t_enns: of tb(' lea!ll!'. (nr t11r l'"rprlllt" ,.f thl'il tlrfi. 
nifi.,tt. ~II sru·h ··harv.•·~< nw:.y hi' •·!'<tima.t<'d in !<111:"h r<-n:v•unl!lt< nn••lllllll a~ tl1e 
nn:~rrl r•l llir~t"r" nf tit .. t"nlt!Jia11)" <•r cd its !<!tl~i·liat)·, as the rase nmy be, 
IIIli\" •lf"l~·rmiUI'. 

"· 1 l•io: Nntr s11;,lll•econ1e and hr. due nnd p;sya.hle upou denmml otade by the 
hultll'r hnt'l•f if om• ut· mNe of tht" fulluwing C\"1'111-;, herein called t'\'etlb of dcl"ault, 
slr.tl11tal'l"~~'~' anrl lJf' <"<mlintting at lht• thnr uf !ltll"h tlem:md or at the tirne of a 
demand fmm the holder of a Note: 

(ll) l.>efault ht ~payment of tire ptindtllll of any Nntt', \\ith tl1e pmnium 
thereon, if any, when an(l as dte same shall b«nme due ami payable, whether at 
maturity (If at a date l$xt"d for prepaynlC!nt or by aceeleral:lon or otherwise: or 

(b.\ )h'(ault in tltl' payment of :.ny iet,;talment of interest on nny Note 
a.c"t·rotrlin~ to its: tenor when ami as the 5ante s:halt become due an'l pa)'able and 
Mtrh cldanlt ~hall contimte fnr a period of thirty days; or 

(t") IJt'f:mlt in tf•r •Inc ohs:ervanc:e or Jlf'tlonnance fll any c:ovenat~l, oon
ditiun .,r :!~f('("tllf.'llt nn the J•Iut of the (."otUJmny C"fJIItained in Sf'Ctiun 2 or in 
s!lhllt'ttitrtt!'l (a), (b), "(f!), HI. {~) nr {hi .,f St'rtinn 7 lwm>l": nr 

(•II lkfRDJt in till' due ohllffvanr:e lit Jl'f"ffurnmut•l• uf an~· r•llrr ru\·~m1111, 
('(IU<Iitinn •'1" :tj:!n't'lll''"' on thr• Jl.'trt of •he Ctii11Jtany to 1Jt' c•b~t \"t"d nr pl'l"fiJni!Nl 

----------------------

' i. 
i 
I 
i 
I 
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opeciW .. Seclloa 9 of 
or of anyouhltantlal part this Note- pl-.! to 
liquidator shall not haft at law and/or by otber_.. 
after, or uy af the property shall be performance of any t::lnaHUII: or .,.. 
sequesterecl and shaft not be returned to the possession of the Company or such Note or in of the exercise of any power paoted in this 
ouboidiary witbia ninety days tbmoallor; "' ri8ht ':, -::::.: ==~::.~is Note or to enlon:o any other 

(g) A petition againlt the ~1 or any ...meted nbsidiaey a.' a pro· l 
::::: :.~ .,!.~~~":~':;'.~~~~= II. This N"'i' shall be gnYemed by the laws of the Slate of New York. 

the a~ of such petition bJ a court of competalt juriacllcdon Is required. 12. All tl¥: c~ts. stipulations. promises and agreement• in thie Note con-
shall be filed and approvod by I1ICb a court aa propody &led aad ouch app.....al tamed by or nn•beljall of tho Company lhaU bbld ita ....,....... and ........ wbotber 

shall not be witbdnwn or the ~ dioonlsoed witbia ainely days !heR- "' OXt>......t o( 1· · 
:a~ororn.,;::=.~~:.::::::,==: 13. N~ Ju of deaJina between the Com~aad the holder hereof .W 
any restricted mkidiary. any eoart of CIOmpetent jurisdictimt aball asaume operate as a -..i of..~ right: of any bolder hereof and ao tlelay 011 tbe J)llt of 
jurisdiction, custody or-..! of the Company or such restricted subsidiary or the holder hcnjof ~ any dght hereunder shall 10 opora1o. 

IR WITiiESS WaauoF, Goneral Anilino lk Plbn Coq>oralioD has caused this Note to be signed ~ • illtporato name by ha Pnoident or one of its. Vice Praldonta 
and this Note to be dated as of the day.aacl year fint above w~ · 

GsNaw. AIUJ.JNB & Ftr.ll CouoaATIOlf 

By/f.. ... C:<!~.f¥r.!!r.:-.tf..ey 1/ 

i ; 
i J, 

} ""-
"'kl+:~h"+"' ,.,.,.....;..;.~ 

! 

! 
! .. 
! 
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tFon:~r FOR VoTIXG Tn usT IxnEXTURE PuRSlJAXT To "AGREE.:VIEXT A") 

VOTIXG TRl~S'r IXDEXTURE "A" 

VoTrxa TRrST IxDEXTUEE dated April , 1945, between GEXERAL 
AxrLIXE & Frur ConPonATION (hereinafter "General Aniline"), 

, and JAMES E. :\L-I.RKHAM, as ALIEN PROPERTY 
(Xame of hig-he~t h!dder) 

Ct:::nor::rAx (hereinafter ''Custodian'') ; 

\VITNESSETH: 

·wHEREAS, pursuant to a contract (l!ereiuafter "Agreement A") 
entered into on April , 1943 between 

(:\Tame of highest hidder) 
General Aniline and the Custodian, it was agreed that, upon payment 
of the balance of the sales price for the 6,150 shares of Class B Common 
Stock in \Vintl!rop .Cllemical Company (hereinafter "Winthrop Dela
ware), will, amo"Q.g other things, deposit 

(\'arne of highest hidder) 

in trust \vith the Custodian, as Voting Trustee, a certificate or certifi
cates representing 6,150 Class· B Common Shares of Winthrop Dela
ware; and 

\YHEREAs, such payment of the balance price has been duly made 
by 

(:->arne of highest bidder) 

X ow, THEREFORE: 

1. General Aniline and hereby. 
(X arne of highest hidder) 

·transfer, assign, and deliv~l.· the aforesaid 6,150 shares of Class B 
Common Stock in \Vinthrop Delaware to the Custodian, to be held in 
trust by him in accordance with the terms and conditions of the Voting 
Trust, agreed upon and set forth in AgTeement A, originals of wl!ich 
are on file with the Winthrop Delaware and tl!e parties hereto. 

2. The Custodian hereby accepts in trust tl!e aforesaid shares of 
stock ancJ. agrees to l!old such shares in trust under the terms and 
conditions set forth in Agreement A. 
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a. One of the s"igned copies of this indenture shall be filed at tlre 
pt·iucipal office of the 'Yinthrop Delaware at 110 West lOtll Street, 
'Vihuingtou, Delaware, and at the principal office of the respective 
parties hereto. 

-!. This Indenture may only be modified hy written ag-reement 
between the Voting Trustee and the holders of all of the issued and 
outstanding Voting Trust Certificates. 

IY ·wiTNEss ·WHEREOF, the parties hereto being thereunto duly 
authorized have duly executed this Indenture in quadruplicate originals 

. the day and year first above mentioned. 

GENERAL AYILIYE & FILM CORPORATIOY 

by ................................. . 
President 

Attest: 

Secretary 

Name of highest bidder 

by ................................. . 
President 

Attest: 

I I I I I I I I I I I I I I I I I I I, I I I I 0 .;··.I I 0 I I 

Secretary 

I 110 0 0 01 I 0 Ool 0 I I I 0 I I I 1 I 0 I I o 0 I '0 o o 0 0 o 

For Alien Property Custodian 

( 181-II) 
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(Form to be us eLl in event Winthrop Stock is to be placed in Voting 
Trust) 

".AGREE:\IEXT A" 

Aar.EniE~T TO CREATE VoTIXG TResT, dated April , 1945, between 
, GE~ERAL A~ILI~E & FrL:-.r CoRPORATIO~ 

iXnme of hi~hest hidder) 

(hereinafter "General Aniline"), and JAMES E. ~Lo\RHrcur, as ~\LIE~ 
PRoPERTY C'l:STODL\~ (hereinafter "Custodian"); 

has submitted, and Gen-
(Xame of highest hidderl 

eral Aniline has accepted the highest bid at the public sale of all of 
the issued and outstanding· Class B Common Stock of 'Vinthrqp Chemi-· 
cal Company, a Delaware corporation (hereinafter "'V:inthrop Dela
ware"), con:sisting; of 6,150 shares of Class B Common Stock of tlle 
par value of Ten Dollars per share; and 

"\Y HEHEAs such public sale was held witll the consent of the Cus
todian who has vested and llolds approximately 987f of the voting stock 
of General Aniline, and, since April, 1942, has supen·ised and controlled 
the management thereof; and 

w· HEREAS General Aniline desired to offer the said Class B Common 
Shares of vVinthrop Delaware for sale at public auction; and 

WHEREAS the Custodian, deeming tllat the national interest re
quired that effective measures be take!\ to prevent the Class B Shares 
of "\Vinthrop Delaware from coming under the ownership or control 
of interests unfriendly to the Fnited States, consented to such public 
sale on condition that the ,Class B Shares of vVinthrop Delaware, pur
cllased at such public sale; be placed in a Voting Trust for a period of 
ten years, the maximum period whicll may be imposed under applicable 
state law; and 

"\VHEREAS ; as lligllest bidder for the 
(Xame of highest hidder) 

shares of vYinthrop Delaware at such public sale, General Aniline and 
the Custodian now desire to make and execute this Agreement to 
create a Voting Trust; 
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X ow, THEREFORE, IT IS AGREED AS FoLLows: 

(1) The , will pay the balance of 
C'~ame of highest bidder) 

the flales price, over and above the deposit of $475,000, by certified 
banker's or cashier's check payable to the order of Genet·al Aniline at 
a designated bank in Jersey City, Xew Jersey, at noon on or before 
the fifth day following sale; and 

(2) Immediately upon payment of the balance of tl1e sales price 
a-s abo,·e provided, , General .Aniline & 

(Xame of highest bidder) 

Film Corporation and the Custodian will execute a Voting Trust In~ 
crenture, captioned "Voting Trust Indenture A" and in the form at
tached hereto, and · will thereupon im-

<Name of highest hidder) 

mediately deposit with the Custodian, as Voting Trustee under the 
terms. of this Agreement, a certificate or 'certificates representing 6,150 
·class B Common Shares of ·winthrop Delaware (hereinafter the- "De
posited Shares") duly endorsed in blank for transfer and shall cause 
such transfer to be recorded upon the books of Winthrop Delaware. 
Tl1e Voting Trustee will accept such Deposited Shares and will issue 
in lieu thereof to the one or more Voting 

(Xame of highest hidder) 

Trust Certificates 1·epresenting· the cesui que trust's interest in the like 
number of Deposited Shares held in trust. The Voting Trust Certifi
cates shall be in the following form: 

VoTI~G TRUST CERTIFICATE oF 
CLAss B CoMMON SToc:K 

of 

'\Yx~THROP CHEMICAL CoMPANY 

X o. of shares for ;" · 
which Ctf. issued 

_ A. This Votit~~ Trust Certificate is issued pursuant- and subject 
to a certain Voting Trust Indenture dated April , 1945, between Gen-
eral Aniline, , and the u.nderfligned Vot-

. - (Xame of highest bidder) 

ing Trustee, definin~· the rights of the holder hereof, and the rig·hts 
and duties of the yoting Trustee. Originals of the Voting Trust Inden-
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·ture are on file at the principal office of vVinthrop Chemical Company, 
110 \Vest lOth Street, \Yilmington, Delaware, and the office of tlw Vot-
ing Trustee, \Ynsbington, D. C. ·· 

B. The holder of this Voting Trust Certificate is entitled to collect 
and receive a pro rata share of all dividends declared upon the Class B 
Common Stock. of \Vinthrop Chemical Company (hereinafter "Cor
poration"), held in trust by the Voting Trustee: Pro1:ided, however, 
That dividends declared in the form of stock in the Corporation shall 
be paid to and held and controlled by the Trustee under the same terms 
as are the original shares nuder the Voting Trust Indenture. 

C. The holder of this Voting Trust Certificate shall have the ex· 
clu~ive right to \·ote the sha1'e o1· shares of the Corporation stock for 
which this Certificate is issued in respect to the election of directors 
of the Corporation: Provided, however, That he :shall not have the 
right to vote in favor of the election of others than citizens of the 
United States or persons controlled either directly or indirectly by 
persons other than citizens or business enterprises organized under the 
laws of the United States without the prior written consent of the 
Voting· Trustee. The holder shall also have- the exclusive voting rights 
and powers with respect to suc-h share or shares in connection with all 
other matters: E.rapt, however, That the Voting Trustee shall have 
exclusive voting rig-ht and power: 

"(a) To vote to sell all or a substantial part of the prop· 
· erty and business of the Corporation; 

(b) To vote to issue bonds or debentures or to mortgage 
or encumber the property or busines-s of the Corporation to 
persons, corporations, org-anizations or other business enter
prises not citizens of the "United States or not organized under 
the laws of the United States, or to persons or business enter· 
prises controlled either directly or indirectly by other than citi
zens or business enterprises organized under the laws of the 
United States; 

(c) T() vote ii1 favor of dissolution, merger or consolida
tion of the Corporation; and 

(d) To vote in favor of amending the Certificate of In
corporation of the Corporation. 

D. The Voting Trustee hereby irrevocably constitutes and ap
points the holder of this Voting Trust Certificate the attorney and 
proxy of the Voting Trustee for the duration of the Voting Tru>;t, 
with full power to vote the share or shares of the Corporation for which 
this Voting Tru~t Certificate ig issued, to the extent that the certificate 
holder is entitled to vote, as· above provided, but only to that extent. 
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This Votiu~ Tru!'t Certificate may, at the l'et]uest of the holder, and 
upon its surrender, be split up or consolidated into one or more Voting 
Trust Certificates. 

E. The transfer or pledge of any Voting Trust Certificate lShall 
be ,-oid unless rriade with the priOL· written consent of the- Voting Trus
tee. In no case shall consent to any transfer or pledge be cousic\ered 
unless written request is made upon the Voting Trustee. 

F. rpon the termination of the Voting Trus·t Indenture, the 
::;tock held ill trust shall be distributed by the Votiug Trustee on a pro 
rata basis to the holders of Voting- Trust Certificates as soon as prac· 
ticable after such termination and the surrender of the Certificates, 
properly endorsed. 

G. The acceptance of this Voting Trust Certificate shall bind 
the holder a1id each successive holder· hereof to all the terms and con
ditions of said Voting Trust Indenture in the same manner as if said 
holder and each successive holder had executed said Indenture as a 
paTty thereto. 

H. In case this Voting Tmst Certificate shall become mutilated 
or be lost, destroyed or stolen, the Voting Trustee shall issue and cle
lh·er in exchange for, and upon cancellation of, the mutilated Voting 
Trust Certificate, or in lieu of the Voting Trust Certificate so lostl 
destro;•:ed or stolen, a new Voting Trust Certificate, upon the produc
tion of evidence of such mutilation, loss, destruction or theft, satis· 
factory to the Voting Tmstee. 

I. The Voting. Trustee shall not be liable for any action taken 
or omitted hereunde1· in good faith. 

Ix \VrTNEss '\HEREOF, the Voting Trustee has caused this Voting 
Trust Certificate to he signed and dated. 

Date 

James E. :\larkham, Alien Propet·ty Custodian 
Voting .Trustee 

(3) The Voting Trustee 'vill administer the Voting Trust in ac
cordance with the terms and pro-'-·isions set forth in the prescribed 
form of Voting Trust Certificate. 

(4) 'l'he Voting Trust shall continue in force and effect until the 
close of business on April , 1955, and shall be terminated at such 

, 
1 
j 
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time, unless terminated prior thereto by t.he Voting· Trustee upon notice 
to the holden; of the Voting Trust Certificates. Immediately after the 
close of business on April J 1955, or upon the e,arlier te.~·mi11ation of 
the Voting Trust Agreement by the Voting Trustee, the Voting Trustee, 
upon surrender to him of the Voting Trust Certificates then outstand
ing, properly endon;ed, shall distribute to the registered holders of such 
Voting Tq1st Certificates their pro rata share of the stock held in trust, 
dul~- endorsed for transfer, and shall cause such transfers to be re
corded upon the books of the Corporation; and thereupon all respon
sibility of the Voting Trnste~ shall terminate. 

(5) The Voting Trustee may at any time resig·n by delh·ering or 
mailing to the holders of the Voting Trust Certi:fica tes his resignation 
in writing· to take effect ten (10) days thereafter. In case of the death, 
resign<ltion or other inability of the Voting Trustee to act hereunder, 
01' in case of the death, resig-nation or other inability to act hereunder 
of any successor Voting Trustee, the person who shall· then be in 
charge of the Office of Alien Property Custodian shall become. successor 
Voting Trustee and remain such until the appointment and qualification 
of a new Alien Prope1·ty Custodian, whereupon the latter shall become 
the. successor Voting; Trustee hereunder. In case the Office of Alien 
Property Custodian shall cease to exist, the person charged with the 
duties relating· to the control of the property of nationals of foreign 
countries shall become the successor Voting Trustee, or, if· no person 
shall he charged with such duties, then the Attorney General of the 
{) nited States shall be the successor Voting Trustee. In 110 case, how
ever, shall any person who is neither Alien Property Custodian, Attor
ney General nor a person charged with the duties relating to the control 
of the property of nationals of foreign countries, be Voting Trustee 
under. this agreement. . 

(6) In case any Deposfted Shares shall be split up into a greater 
number of shares or co11solidated into a lesser number of shares, or 
changed into shares. of any other class or classes, the shares resulting 
from any such split-up, consolidation or change shall forthwith be 

· deposited hereunder in lieu of and in exchange for the Deposited Shares 
so split up, oonsoliclat!~cl, or cbanged. 

(7) lt is the express intention of the Voting Trustee, in exercising 
the right to vote granted to him hereunder, to vote in favor of all cor
porate action proposed by tbe Board of Directors of the Corporation, 
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unless the Voting Trm:tee in his sole discretion shall deeill aur proposed 
action to be against the national interest. 

(8) The Voting- Trustee slwllnot be linble for any action taken or 
omitted hereunder in good faith. 

(9) The term "l'nited Sb:1 tes" when used herein shall be deemed 
to include the territories an<.l posses:sions of the t'" nitecl States. 

Ix \YrTXESs \Y HEREOF, the parties hereto being thereunto duly 
authorized have executed this agreement on the date first above written. 

GEXERAL AxrLr:NE & Frur ConPORATIOX 

by ................................. . 
President 

Attest: 

Secretary 

N arne of llighest bidder 

by ................................. . 
President 

Attest: 

•••••• 0 ........ 0 •••••••••••• 0 •••• 

Secretar~· 

•••••• 0 ••• 0 •• 0 •••••••••••• 0 ....... . 

. Alien Property Custodian 

(lSI-III) 
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(Fm::M FOR VoTING TRrsT IxoENT"C"RE PrRsuAxT TO "~-\.GREE:'.IEXT B") 

VOTIXG TRUST IXDE~TURE "B",. 

VonxG TRL":>T IxDENTURE elated April , 1943, between "Trx-
·THROP CHEMICAL Co:-.uANY, a Delaware corporation (hereinafter "\Yin
throp Delaware"), , GENERAL ANILINE & 

( !:'fome of highe•t bidder) 

Frur CcRFORATION ( llereinafter "General Aniline"), and .TAMES E. 
~f ARI{HA~r, as ALIEN PRoPERTY CusTODIAN (hereinafter "Custodian"); 

\VrTNESSETH: 

,.rHJi:REAS, pursuant to a contract (hereinafter "Agreement B") 
entered into on Ap1:il , 1945 between 

CXnme of highest hid(ler) 

General Aniline and the Custodian, it was agreed that, upon payment 
of the balance of the sales price for the 6,150 shares of Class B Common 
Stock in \Yinthrop Delaware, and General 

(X arne oi highest bidder) 

Aniline would~ among other things, cause Winthrop Delaware to depm'lit 
in trust with the Cu!'ltodian, as Voting Trustee, certificates representing 
one-half of all of the issued and 'odl:standing shares of stock in Cook
·waite Laboratories, Inc., Cook Laboratories of Canada, Ltd., General 
Drug- Company, The Val-0-Cain Corporation and 'Yinthrop Chemical 
Company, Inc. (~cw York) (hereinafter referred to as the "S'ubsidi
a ries ")'; and 

-WHEREAS, such payment of the balance price has been duly made by 

(Name of highest bidder) 

X ow, THEREFORE: 

1. Winthrop Delawafe, General Aniline and 
(Nome of highest hidclerl 

hereby transfer, assign, and deliver to the Custodian one-half of all of 
the outstanding and issued shares of stock in · 

(Nnme of ~uh~idbry) 

to be held in trust by the Custodian· in accordance with the terms and 
conditions of the Voting Trust agreed upon and set forth in Agreement · 

*A separate indenture will be required for each of the five Subsidiaries. 
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B, originals of which are on file with the said Subsidiary and the parties 
hereto. 

2. The Custodian hereby accepts in trust the aforesaid shares of 
stock and agrees to hold such shares in trust under the terms and 
conditions set forth in Agreement B. 

3. One of the signed copies of this indenture shall be filed at the 
principal office of 

(Name and address of Subsiclior)') 

and at the principal office of tlJe respecth·e parties hereto. 

4. This Indenture may only be modified by written agreement 
between the Voting Trustee and the· holders of all of the issued and 
outstanding Voting Trust Certificates. 

br "\YrTXESS "\VHEREoF, the parties hereto being thereunto duly 
authorized JJave duly executed tlJis Indenture in quadruplicate original& 
the day and year first above mentioned. 

"\YrsTHROP CHEMICAL CoMPANY 

by ................................. . 
President 

Attest: 

Secretary 

Name of highest bidder 

by ........................ , ......... . 
President 

Attest: 

Secretary 
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GEXERAL AxrLIXE & FrL:.vr ConPORATIOX 

by ................................. . 
President ·-

Attest: 

Secretary 

Alien P1·operty Custodian 

( 181-IV) 
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fFonM TO :BE l:'SED I~ EVEXT STOCK IX THE '\YIXTHllOP SUBSIDIAniES 
IS TO BE PLACED IX VoTIXG Tnl:'ST) 

"AGREE~IEXT B" 

..-\GnEniE~T TO CnEATE VoTIXG Tm;sT, dated April , 194;3, between 
, GENERAL A~ILINE &-FILM ConPonATIO~ 

(X arne of highest hi,lderl 

(hereinafter "General Aniline"), and JAMES E. ~IAnKHAM, as ALIEx 
PnoPEUTY CL"sTODIAX (hereinafter "Cm;todian"); 

"\Y IT ~ESSE TH: 

represents that it is tlle owner 
(Same of higheot ~idder) 

of 6,1.30 shares of Class A Common Stock of \Yinthrop Chemical Com
pany, a Delaware Corporation (llereinafter "'\Yinthr~p Delaware"), 
and the said · has submitted· and General 

( :s"ame oi hi~hest hidder) 

~-\..niline has acce.pted the highest bid at the public sale of all of the issued 
and outstanding Class B Common Stock of Winthrop Delaware, con
sil'ltiug of 6,130 shares of Class B Common Sto~k of the par value of 
Ten Dollars per share; and 

WHEREAS such public sale was held with the consent of the Cus
todian wllo has vested and holds approximately 98% of the voting stock 

·of General Aniline and, since April, 1942, has super\·ised and controlled 
the manag·ement thQreof; and 

'\YHEREAS '\Yinthrop Delaware is a holding corporation which owns 
all of the issued and outstanding stock of Cook-Waite Laboratories, 
Inc., Cook Laboratot·ies of Canada, Ltd., General Drug Company, The 
Val-0-Cain Corporation and "\Vinthrop Chemical Company, Xew York 
(hereinafter "Subsidiaries'') ; and . _,~ 

"\V HEREAS General Aniline desired to offer the said Class B ComlUOU 
Shares of Winthrop Delaware for sale at public auction; and 

WHERE.4.S the Custodian, deeming that the national interest required 
that effective measures be taken to prevent the Class B Common Shares 

.... 
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of \Yiuthrop Delaware or their equin1lent from coming under the 
0\Vnership Ol' control of interests unfriendly to the rnited States, 
consented to such public sale on condition that the Class B Common 
Shares of \Yiuthrop Delaware pmchased at publ.ic sale be placed in 
Voting Tl'll:st for a period of ten yeat·s, the maxitum11 period which may 
be imposed nuder applicable state law; and 

\YHEREAS · , as highest bidder for the shares 
(Xame d highest hidder) 

of \Yinthrop Delaware at such public sale, General Aniline aud the 
Custodian now desire to make and execute this Agreement to create a 
Voting Trust; 

X ow, THEREFORE, IT IS AGGEED AS FOLLOWS; 

(1) The will pay the balance of the sales 
CX:~me of high•« hidderl 

price, over and above the deposit of $47;),000, by certified banker's or 
ca::;hiei·'s check payable to the order of General Aniline at a designated 
bank in Jersey City, Xew Jersey, at noon on or before the fiftll day 
following sale; and 

(2) Immetliately upon payment of the balance of the sales price 
as 'above provided, Wiutln·op Delaware, 

(:>arne of highest hidrlerl 

General Aniline and the Custodian will execute and deliver a Voting 
Trust Indenture, captioned "Voting Trust Indenture B" mtd in the 
form attached hereto, and General Aniline and. 

();arne of highe~t hiddf:r) 

will forthwith cause \.Yinthrop Delaware to deposit with the Custodian 
as Voting Tru.stee under the terms of this .Agreement certificates rep
resenting one-half of all of tile outstanding and issued shares of the 
Subsidiaries (hereinafter the "Deposited Shares") duly endorsed in 
blank for transfer, and to cause such transfer to be recorded upon the 
books of the respective Subsidiaries. The Voting Trustee will accept 
such Deposited Shares !}.nd will issue, in lieu thereof, to Winthrop 
Delaware one or uiore Voting Trust Certificates representing the cestui 
que trust's interest in the Deposited Shares held in trust. The Voting 
Trust Certificates shall be in the following form: 
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VoTI~r. TnL"ST C'EuTIFICATE oF O~E-lhLF 
OF ALL oF THE O·cT>lTAxorxu AXD 

Isst::ED STOCK rx 

Xo. of :;lmres for 
which Ctf. issued 

(~nme of Suhsidiary) 

A. This Voting Trust Certificate is i:ssuetl pursuant ~mel subject to 
a certaill Voting Trust !Hdenture dated April , 1945, betweeil 'YiHthrop 
Chemical Company, , General Aniline & Film 

(X arne nf highest bidder) 

Corporation and the undersigned Voting Trustee, defining the ri,ghts 
of the holder hereof, and the rig-hts and duties of the Voting Tmstee. 
Originals of the Voting Trust Indenture are on file at the pri1tcipal 
office of 

CXame and aclriress of SuhsiriiMy) 

(hereinafter referred to as the "Corporation"), and the office of the 
Voting Trustee, Washington, D. C. 

B. The holder of this Voting Trust Certificate is entitled to collect 
aud receive a pro rata share of all dividends declarecl·upon the stock 
in the Corporation held in trust by,the Voting Trustee: Prol'iderl, how
ever, That dividends on the stock held in trust, declared in the form of 
stock in the Corporation, shall be paid to and held and controlled by 
the Trustee under the same terms as are the original shares under the 
Voting Trust Indenture. 

C. The holder of this Voting- Trust Certificate shall have the exclu
sive right to provide the shares of the stock of the Corporation for 
which this Certificate is issued in respect to the election of directors of 
the Corporation: Pro1:irled, however, That be shall not have the right 
to vote in favor of the election of others than citizens of the enited 
States, or persons controlled either directly or indirectly by persons 
other than citizens or business enterprises organized under the laws 
of the Fnited States, without the prior written consent of the Voting 
Trustee. The holder shall also have the exclusive voting; rig·hts and 
powers with respect to such shares in connection with all other matters: 
Except, however, 'rhat tll,e Voting Trustee shall have exclusive voting 
right and power: · 

(a) To vote to sell all or a substantial part of the prop
erty aBel business of the Corporation; 

(b) To vote to issqe bonds or debentures or to. mortgage 
or encumber the property or business of the Corporatwn to per-

.... 
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sons, corporations, oJ·gallization~ or other business enterprises 
tiot citizens of the 'Lnitecl States or not orp;anized under the laws 
of the ·rnitctl 8tatel'l. o1· to pel'SOil~ o1· hu~ine:;:; entl'rpl'i::~e~ con
trolled either directly or indirectly by other than citizenR or 
husiness enterp!'il'!es orgallize<.l nuder the laws of the ruited 
States; 

(c) To \·ote in fm·or of dissolution, merger or consolida
tion of the Corporation; and 

(d) To vote in favor of amending the Certificate of Incor-
pomtiou of the Co1·poration. " 

. D. The Voting Tr~l"tee l.H?reh~- irre~·oca)1ly constitutes and ap
pomts the holder of tlns Votma: Trust C'crhficate the attornev and 
prox~· of the Voting Trustee for the clmation of the Voting Trust. with 
full power to vote the share or shares of the corporation for which this 
Voting Trust Certificate is issued, to the extent that the certificate 
holder is entitled to vote, as aboYe provided, but oulv to that extent. 
This Voting- Trust Certificate ma~v; at the request of the holder, and 
upon its sunender, be split up or consolidated into one or more Votino· 
Trust Certificates. . _ "' 

E. The transfer or pledge of any .V otin~?: Trust Certificates ~hall 
be void unless made with the prior written consent of the Voting Trus
tee. In no ca!'le shall consent to any transfer or pled~ be considered 
unless written request is made upon the Voting Trustee. 

F. rpou the termination of the Voting- Trust Indenture, the stock 
held in trust shall be distributed by the Voting- Trustee on a pro rata 
basis to the holders of Votin~ Tr1~st Certificates as soon as practicable 
after such termination and the surrender of the Certificates, properly 
endorsed. 

G. The acceptanc of this Voting Trust Certificate shall bind the 
bolder and each successor holder hereof to all the terms and conditions 
of said Voting Trust Indenture in the same manner as if said holder 
and each succe!:!sive holder had executed said Indenture as a party 
thereto. 

H. In case this Votin,g Trust Certificate shall becom~ mutilated or 
be lost, destroyed or stolen, the Voting Trustee shall issue and deliver 
in exchange for, and upon cancellation of, the mutilated Voting Trust 
Certificate, or in lieu of the Voting- Trust Certificate so lost, destroye~l 
or stolen, a new Voting Trust Certificate, upon th~ production of e:I-

..., 
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deuce of such mutilation, loss, destruction or theft, satisfactorv to tlw 
Voting- Trustee. · · 

I. The Voting; Trustee ~hall not be liable for auv action taken or 
omitted hereunde~ in good faith. · 

Ix \VrTxEss \YHEREOF, tbe Voting Trustee has caused this Votino· 
Trust Certificate to be signed and dated. - t"! 

James E. -Markham, Alien Property Custodian 
Voting Trustee 

Date ....................... . 

(3) The Voting Trustee will administer the Voting Trust in accord
ance with the terms and provisions set forth above in the prescribed 
form of Voting Trust Certificate. 

( 4) The Voting Trust shall continue in force and effect until the 
close of business on April , 1955, and shall be terminatPd at such 
time unless it shall have been terminated prior thereto by the Voting· 
Trustee upon notice to the holders of the Voting Trust Certificates. 
Immediately after the close of business on April , 19:55, or upon 
the earlier termination of the Voting Trust AgTeement by the Voting 
Trustee, the Voting Trustee, upon surrender to him of the Voting 
Trust Certificates, then outstanding, properly endorsed, shall distribute 
to the registered holders of such Voting Trust Certificate their pro 
rata share of the stock in the respective Subsidiaries held in trust, duly 
endor~ed for transfer, and shall cause such. transfers to be recorded 
upon the books of the Subsidiaries; and thereupon all responsibility 
of the Voting Trustee for the shares in the Subsidiaries held in trust 
shall terminate. 

( 5) The Voting Trustee may at any time resign by delivering or 
mailing to the holders of thlVoting Trust Certificates his resignation 
in writing, to take effect ten (10) days thereafter. In case of the death, 
resignation or other inability of the Votii1g Trustee to act hereunder, 
or in case of the death, resignation or other inability to act hereunder 
of any successor Voting Trustee, the person who shall then be in charge 
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. of the Office of Alien Property Custodian shall become successor Voting 
Trustee and remain such until the appointment and qualification of a 
new Alien Property Custodian, whereupon the latter shall become the 
·successor Voting Trustee hereunder. In case the Office of Alien Prop-
erty Custodian shall cease to exist, the person charged with the duties 
relating tq the control of the property of nationals of foreign countries 
shall become the successor Voting Trustee, or, if no person shall be 
·charged with such duties, then the Attorney General of the United 
:States shall become the successor Voting Trustee. In no case, however, 
shall any person who is neither Alien Property Custodian, Attorney 
General, nor a person charged with the duties relating to the control 
of the property of nationals of foreign countries be Voting Trustee 
under this agreement. 

(6) In case any Deposited Shares shall be split up into a greater 
number of shares or consolidated into a lesser number of shares, or 
changed into shares of any other class or classes, the shares resulting 
from any such split-up, consolidation or change shall forthwith be 
deposited hereunder in lieu of and in exchange for the Deposited Shares 
-so split up, consolidated, or changed. 

(7} It is the express intention of the Voting Trustee, in exercising 
the right to vote granted to him hereunder, to vote in favor of all 
corporate action proposed by the Boards of Directors of the Subsidi
aries unless the Voting Trustee in his sole discretion shall deem any 
proposed action to be against the national interest. 

(8) Upon the delivery of the Deposited Shares in trust pursuant 
to this Agreement, General Aniline will transfer, assign and deliver to 

6,150 shares of Class B Common Stock of 
(Name of highest bidder) 

Winthrop Delaware duly endorsed for transfer, and shall cause such 
transfer to be recorded on the books of vVinthrop Delaware. 

(9) The Voting Trustee_.shall not be li~ble for any action taken ·or 
omitted ·hereunder in good faith. 

(10) The term '!United States" when used herein shall be deemed 
to include the territories and possessions of the United S'tates. 

"'I 
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IN WITNEss ·wHEREOF, the parties hereto, being thereunto duly 
authorized, have executed this agreement on the date first above written. 

GENERAL ANILIXE & FIL;.\I" ConFORAnox 

by ................................. . 
President 

Attest: 

............ " ............ ~ ...... . 
Secretary 

Name of highest bidder 

by ........................ : ........ . 
President 

Attest: 

................................ 
Secretary 

For Alien Property Cusfodian 

(181-V-) 

-, 
! 

-, 
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